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NONSTOCK CORPORATIONS

CHAPTER 181

NONSTOCK CORPORATIONS
SUBCHAPTERI 181.0742 Derivative proceedings; demand.
GENERAL PROVISIONS 181.0743 Derivative proceedings; stay of proceedings.
181.0103 Definitions. 181.0744 Derivative proceedings; dismissal.

181.0120 Filing requirements.

181.0121 Forms.

181.0122 Filing and service fees.

181.0123 Effective date and time of document.
181.0124 Correcting filed document.

181.0125 Filing duty of department.

181.0126 Appeal from departmerst'refusal to file document.
181.0127 Evidentiary efect of copy of filed document.
181.0128 Confirmation of status.

181.0129 Penalty for false document.

181.0141 Notice.

181.0160 Judicial relief.

SUBCHAPTER Il

INCORPORATION
181.0201 Incorporators.
181.0202 Atrticles of incorporation.
181.0203 Incorporation.
181.0205 Organization of corporation.
181.0206 Bylaws.
181.0207 Emegency bylaws.

SUBCHAPTER I

PURPOSES AND POWERS
181.0301 Purposes.
181.0302 General powers.
181.0303 Emegency powers.
181.0304 Effect of unauthorized corporate acts.
181.0320 Private foundations.
181.0330 Offer and sale of securities.

SUBCHAPTER IV

NAME
181.0401 Corporate name.
181.0402 Reserved name.
181.0403 Registered name.

SUBCHAPTER V

OFFICE AND AGENT
181.0501 Registered dice and registered agent.
181.0502 Change of registeredfafe or registered agent.
181.0503 Resignation of registered agent.
181.0504 Service on corporation.
SUBCHAPTER VI

MEMBERS AND MEMBERSHIPS
181.0601 Admission.
181.0602 Consideration and certificates.
181.0603 No requirement of members.
181.0610 Differences in rights and obligations of members.
181.0611 Transfers.
181.0612 Members liability to 3rd parties.
181.0613 Members liability for dues, assessments and fees.
181.0614 Creditors action against member
181.0620 Termination, expulsion and suspension.
181.0622 Purchase of memberships.
181.0640 Delegates.
181.0670 Limited liability of volunteers.
SUBCHAPTER VII
MEMBER MEETINGS AND VOTING
181.0701 Annual and regular meetings.
181.0702 Special meeting.
181.0704 Action by written consent.
181.0705 Notice of meeting.
181.0706 Waiver of notice.

181.0707 Record date; determining members entitled to notice and vote.

181.0708 Action by written ballot.

181.0720 Members'’ list for meeting.
181.0721 Voting entitlement generally
181.0722 Quorum requirements.

181.0723 Voting requirements.

181.0724 Proxies.

181.0725 Cumulative voting for directors.
181.0726 Other methods of electing directors.
181.0727 Acceptance of instruments showing member action.
181.0730 Voting agreements.

181.0735 Voting power

181.0740 Derivative proceedings; definition.
181.0741 Derivative proceedings; standing.

181.0745
181.0746
181.0747

181.0801
181.0802
181.0803
181.0804
181.0805
181.0806
181.0807
181.0808
181.0809
181.0810
181.0811
181.0820
181.0821
181.0822
181.0823
181.0824
181.0825
181.0831
181.0832
181.0833
181.0840
181.0841
181.0843
181.0844
181.0850
181.0853
181.0855
181.0860
181.0871
181.0872
181.0873
181.0874
181.0875
181.0877
181.0879
181.0881
181.0883
181.0889

181.1001
181.1002
181.1003
181.1004
181.1005
181.1006
181.1007

181.1008
181.1020
181.1021
181.1022
181.1030

181.1100
181.1101
181.1103
181.1104
181.1105
181.1106
181.1107
181.1108
181.1150
181.1161

Derivative proceedings; discontinuance or settlement.
Derivative proceedings; payment of expenses.
Derivative proceedings; applicability

SUBCHAPTER VIII

DIRECTORS AND OFFICERS
Requirement for and duties of board.
Qualifications of directors.
Number of directors.
Election, designation and appointment of directors.
Terms of directors generally
Staggered terms for directors.
Resignation of directors.
Removal of directors elected by members or directors.
Removal of designated or appointed directors.
Removal of directors by judicial proceeding.
Vacancies.
Regular and special meetings.
Action without meeting.
Call and notice of meetings.
Waiver of notice.
Quorum and voting.
Committees of the board.
Director conflict of interest.
Loans to directors andfafers.
Liability for unlawful distributions.
Officers.
Duties and authority of &iters and agents.
Resignation and removal offinfers.
Contract rights of dicers.
Reliance by directors or fiders.
Consideration of interests in addition to members’ interests.
Limited liability of directors and dicers.
Statements of changes in directors or principiterfs.
Definitions applicable to indemnification and insurance provisions.
Mandatory indemnification.
Determination of right to indemnification.
Allowance of expenses as incurred.
Corporation may limit indemnification.
Additional rights to indemnification and allowance of expenses.
Court-ordered indemnification.
Indemnification and allowance of expenses of employees and agents.
Insurance.
Indemnification and insurance against securities law claims.

SUBCHAPTER IX
[RESERVED]
SUBCHAPTER X

AMENDMENT OF ARTICLES OF

INCORPORATION AND BYLAWS
Authority to amend articles of incorporation.
Amendment of articles of incorporation by directors.
Amendment of articles of incorporation by directors and members.
Class voting by members on amendments to articles of incorporation.
Articles of amendment.
Restated articles of incorporation.
Amendmenbf articles of incorporation pursuant to judicial igmiza-
tion.
Effect of amendment and restatement of articles of incorporation.
Amendment of bylaws by directors.
Amendment of bylaws by directors and members.
Class voting by members on amendments of bylaws.
Approval by 3rd persons.

SUBCHAPTER XI

MERGER; CONVERSION
Definitions.
Approval of plan of meger.
Action on plan by board, members and 3rd persons.
Merger of subsidiary or parent.
Articles of meger.
Effect of meger.
Merger with foreign corporation or foreign stock corporation.
Bequests, devises, and gifts.
Conversion of cooperative.
Conversion.

SUBCHAPTER XII

SALE OF ASSETS
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181.1201 Saleof assets in regular course of activities and mortgage of assets. 181.1503 Application for certificate of authority

181.1202 Sale of assets other than in regular course of activities. 181.1504 Amended certificate of authority

SUBCHAPTER XIII igiiggg CE:ffect of certificatef?f authority )

. orporate name of foreign corporation.
. . DISTRIBUTIONS 181.1507 Registered dice and registered agent.
181.1301 Prohibited distributions. : - : . ’
; P 181.1508 Change of registeredfafe or registered agent of foreign corporation.
181.1302 Authorized distributions. . - A ) -
BCHAPTER XIV 181.1509 Resignation of registered agent of foreign corporation.
SUBC 181.1510 Service on foreign corporation.
) ] - DISSOLUTION 181.1520 Withdrawal of foreign corporation.

181.1401 D|s_so|ut|on l_)y incorporators, directors, members and 3rd persons. 181.1530 Grounds for revocation.
181.1403 Articles of dissolution. 181.1531 Procedure for and fefct of revocation.
181.1404 Revocation of dissolution. 181.1532 Appeal from revocation.
181.1405 Effect of dissolution. 181.1533 Domestication of a foreign corporation.

181.1406 Known claims against dissolved corporation.

181.1407 Survival of remedies and claims. SUBCHAPTER XVI

181.1420 Grounds for administrative dissolution. RECORDS AND REPORS

181.1421 Procedure for and fefct of administrative dissolution. 181.1601 Corporate records.

181.1422 Reinstatement following administrative dissolution. 181.1602 Inspection of records by members.

181.1423 Appeal from denial of reinstatement. 181.1603 Scope of inspection rights.

181.1430 Grounds for judicial dissolution. 181.1604 Court-ordered inspection. o

181.1431 Procedure for judicial dissolution. 181.1605 Limitations on use of membership list.

181.1432 Receivership or custodianship. 181.1620 Financial statements for members.

181.1433 Decree of dissolution. 181.1621 Report of indemnification to members.

181.1440 Deposit with state treasurer 181.1622 Annual report for department.

SUBCHAPTER XV SUBCHAPTER XVII
FOREIGN CORPORRMIONS TRANSITIONAL PROVISIONS
181.1501 Authority to transact business required. 181.1701 Applicability of chapter
181.1502 Consequences of transacting business without authority 181.1703 Saving provisions.
SUBCHAPTERI (10p) “Electronicsignature” means an electronic sound,-sym
bol, or process, attachéd or logically associated with a writing
GENERAL PROVISIONS andexecuted or adopted by a person with intent to authenticate the

writing.

181.0103 Definitions. In this chapter: (11) “Employee”does not include anfider or director who

(1) “Articles of incorporation” includes amended and restated not atherwise employed by the corporation.

articlesof incorporation and articles of domestication. (12) “Entity” means any person other than a natural person.
(2) “Board” means the group of persons vested with the-man (13) “Foreign corporation” means a nonstock corporation
agemenbf the afairs of the corporation, irrespective of the name@rganizedunder a law other than the law of this state.
by which such group is designated. (14) “Individual” means a naturgberson. Except in ss.
(3) “Bylaws” means the code of rules, other than the articld$1.0802and 181.0840 “individual” includes the estate of an
of incorporation, adopted under this chapter for the regulationibeompetenbr deceased natural person.
managemenbf the afairs of a corporation, by whatever name (15) “Member” means gerson who has membership rights
designated. in a corporation in accordance with the provisions céitiles
(4) “Class” means a group of memberships having the samagincorporation or bylaws.
rights, whether those rights are identical or are determined by a(16) “Membership” means theights and obligations that a

formulaapplieduniformly, with respect to voting, dissolution of memberhas under a corporatianarticles of incorporation and
a corporation, and redemption and transfer of memberships. pyjawsand this chapter

(5) “Corporation” or “domestic corporation” meanexcept  (17) “Nonprofit corporation” means eorporation that does

asusedin subs(13) and(18), a nonstock corporation, including ot make distributions, except as authorizeier s181.1302
a nonprofit corporation, that is subject to the provisions of th(gt) (2) and(3).

chagte“rgx::eptta f?relgn c;)hrporatlon. lected inted t (18) “Nonstock corporation” means a corporatianthout
(6) “Delegates”’means thospersons elected or appointe %alpitalstock.

votein a representative assembly for the election of a director 0 L . , . .
b y (19) “Principal office” means the dite, whether in or outside

on other matters. this state, of a domestic corporation or foreign corporation in
(7) “Deliver” means deliver by hand, mail, commercial deliv hich are located its principal executivdiogés and, if the domes

ery service, electronic transmission, or any other method of-dell(l\/’C corporation or foreian corporatidras filed an annual report
ery used in conventional commercial practice. p 9 P p

B Y ) ... unders.181.1622 that is designated as the principffice in its
tior(]2) Department’means the department of financial institu tstrecent annual report.

(9) “Director’” means an individual, designated in the articl (20) “Proceeding’includes a civil suit and criminal, adminis

of incorporation or bylaws or elected by the incorporators, and%ti%“ve af?d |nvest|gatc1ry action. )

individuals’ successors, ammindividual elected or appointed by ~_ (21) “Record date” means the date established under s.

any other name or title to act as a member of the board. 181.0707on which a corporation determines the identity of its
(10) “Distribution” means the payment of a dividend or angpembers‘or the purposes of this chapter )

partof the assets, income or profit of a corporation to its members,(22) “Secretary” means the corporateficer to whom the

directorsor officers, but does not include the payment of reasoRoardhas delegatetesponsibility under €81.0840 (1for cus

ablecompensation, benefits, pensions, incentive compensatioriasty of the minutes of the boasdneetings and members’ meet

the reimbursement of expenses. ings and for authenticating the records of the corporation.

(10m) “Electronic” means relating to technologlyaving (23) “Sign” means to execute or adopt a mantadsimile,
electrical,digital, magnetic, wireless, optical, electromagnetic, @onformed,or electronic signature or any symbol with intent to
similar capabilities. authenticatea writing.
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(24) “Stock corporation” means aorporation with capital (c) Use of a form prescribed under.ga) is mandatory

stock. (2) Permissive FORMS. The department may prescribe and
(25) “Vote” includes authorization by written ballot and writ furnish on request forms for other documents required or per
ten consent. mittedto be filed by this chaptegbut use of these forms is not man
History: 1997 a. 792001 a. 44 datory.
The New Nonstock Corporation LavgeehawerWis. Law Oct. 1998. History: 1997 a. 792001 a. 44

181.0120 Filing requirements. (1) GENERAL REQUIRE 1810122 Filing and service fees. (1) FILING FEE SCHED-
MENTS. Except aprovided in sub(4), a document required or per y g Except as provided under si5), the department shall eol
mittedto befiled under this chapter with the department must sagct the following fees when the documents described in this sub
isfy all of the following requirements to be filed undet81.0125  sectionare delivered to the department for filing umder parge)
(2 (ar and(f), when the telephone applications are made:

(a) Containthe information required by this chaptalthough (a) Articles of incorporation, $35.

it may alsg C(;]ntain Olj[hr?rl information. hat: (b) Application for use of an indistinguishable name, $10.
(c) Be in the Englis an%‘lf‘g;’ .exceptl.t ha.tf.. . ) ) (c) Written application for a reserved name, $10.
1. A corporate name neemt be in English if it is written in (d) Written application for renewal of a reserved name, $10.

Englishletters or Arabic or Roman numerals. L
2. The certificate of status, or similar document, required of (€) Telephone application for a reserved name, $20.

aforeign corporation need nbe in English if accompanied by a (f) Telephone application for renewal of a reserved name, $20.

reasonablyauthenticated English translation. (9) Application for a registered name, $25.
(d) Containthe name of the draftef required by s182.01 (3) (h) Application for renewal of a registered name, $25.
(e) Be executed in accordance with s(8). (i) Notice of transfer of reserved name or of a registered
(f) Be on the form prescribed tiye department if the docu name$10. _ _ _
mentis described in €81.0121 (1) () Subject to sub(3) (e) domestic corporatiog’or foreign

(g) Bedelivered to the department for filing and be accomp&Crporation’sstatement of change of a registereficef $10.
nied by one exact or conformed copy and the filing fee required (k) Agents statement of change of a registeséiite, $10 for
by s.181.0122 eachaffected domestic corporation or foreign corporation, except
(2) FILING BY DEPARTMENT. The department shall file pheto thatif simultaneous filings are made the feeeduced to $1 for
copiesor other reproduced copies of typewritterprinted docu  €ach affected domesticcorporation or foreign corporation in

mentsif the copies are signed and satisfy this section. excessof 200. o
(3) EXECUTION REQUIREMENTS. (a) Any of the following per (L) Agents statement of resignation, $10.

sonsmay execute a document described 184.0122(1) (a) (b), (m) Amendment of articles of incorporation, $25.

(9) to (j), (m) to (s) and(u) to (z): (n) Restatement of articles of incorporation, with or without
1. An officer of the domestic corporation or foreign corporaamendments$25.

tion. (0) Articles of meger, $150.
2. If directors have not been selected or the corporation hasiom) Articles of domestication, $35.

not been formed, an incorporator (p) Articles of dissolution, $10.

3. If the domestic corporation or foreign corporation is in the (q) Articles of revocation of dissolution, $10.
Eggg;f a receivertrusteeor other court-appointed fiduciaie (r) Application for reinstatement following an administrative
(c) Tyﬁe persorxecutinga document shall sign it and beneatﬁissolution,$35.
or opposite the signature, state his or her name and the capacity i‘?‘) Cergflcate of.rel.ngtate.ment, $ 10.
which he or shesigns. The document may but need not contain (1) Certificate of judicial dissolution, $10.

any of the following: (u) Application for a certificate of authorjt$45.
1. The corporate seal. (v) Application for an amended certificate of authqQri$0.
2. An attestation by the secretary or an assistant secretary ofw) Application for a certificate of withdrawal, $30.

the domestic corporation or foreign corporation. (x) Annual report of a domestic corporation, $10.
3. An acknowledgment, verification or proof. (y) Annual report of a foreign corporation, $15.

(4) Waiver. The department may waive any of the require (yr) A certificate of conversion, $150.
mentsof subs(1) to(3) if it appears from the face of tlecument (z) Articles of correction, $10.

t_halltthe documens failure to safisfy the requirement is immate ;) Request for certificate or statement of status, the fee
. establishedinder s182.01 (4) (b)
istory: 1997 a. 79
(2) Processree. The department shall collect the festab

181.0121 Forms. (1) ReQUIREDFORMS. (a) Thedepartment lished under s182.01 (4) (cleach time process is served on the
shallprescribe and furnish on request forms for all offtiew-  departmentunder this chapter The party to a civil, criminal,

ing documents: administrativeor investigatory proceeding who is causing service

1. A foreign corporatiors application for a certificate of Of process may recover this feecasts if the party prevails in the
authorityto transact business in this state undé8$.1503 proceeding.

2. A foreign corporatiors application for a certificate of with ~ (3) PROHIBITEDFEES. The department mayot collect a fee for
drawalunder $181.1520 any of the following:

3. A domestic corporatiosior foreign corporatiors annual (a) Filing a pertificate of administrative dissplution or a certifi
reportunder s181.1622 cateof revocation of authority to transact business.

4. An application for acertificate of conversion under s. (0) Providing a confirmation of status by telephone.
181.1161(5). (c) Filing a director or principal fiter statement under s.

(b) Theforms prescribed by the department under (@@arl. 181.0860(1).
and2. shall require disclosure of only the information required (d) Filing a director or principal &€er resignation statement
underss.181.1503181.1520and181.1622 respectively unders.181.0860 (2)
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(e) Filing a domestic corporatianbr a foreign corporation’ 181.0125 Filing duty of department. (1) DATE OFRECEIPT.
statemenbf change of registeredfigfe if the only change is a Upon receipt of a document bthe department for filing, the
changeto the address and if all of the following apply: departmenshall stamp or otherwise endorse the date of receipt on

1. The newaddress is the result of a change in the wayt@eoriginal, the document copy and, upon request, any additional

county,city, village or town or the U. S. postal service describéicumentcopy received. The department shall return any-addi
the physical location of the registeredia. tional document copy to the person delivering it, as confirmation

2. A copy of the notice indicating the neaddress is sup °f (e date of receipt. o
mitted with the statement. (2) REQUIRED ENDORSEMENT. (&) Except as provided in par
: : : ) (b), if a document satisfies 181.0120and the terms of the docu
Chaﬁgeghe physical location of the registereffice has not | 1o oovich if applicables.181.0401 (1and(2) or 181.1506 (1)

' . . _,and(2), the department shall file the documémgt stamping or

(4) ExPEDITED SERVICEFEE. In addition to the fees required oihenwiseendorsing “Filed”together with the department name,
undersub.(1), the department shall collettie expedited service o ot the originaknd the document copwfter filing a docu
feeestablished under £32.01 (4) (dfor processing, in an expedi ment the department shall deliver the documeapy to the

:'r‘])lgsé ?;pqgfg "’;]goschuanl?ecr(‘)t”ree&‘iir;gg g;g%ﬂ::%%ﬁﬁgﬁg;gﬁr domesticcorporation or foreign corporation, or its representative.
(4) (f) for preparing, in an expeditious manreecertificate of sta (b) If a domestic corporation or foreign corporation is in

defaultin the payment of any fee required undet&l1.0122 (1)
tusunder s181.0128 (2pr a statement of status undet81.0128 (a)to(j) and(m) to(2), the department shall refuse to file ale

). ) - umentrelatingto the domestic corporation or foreign corporation
(5) Thedepartment, by rule, may specify egfrfee for filing  yntjl all delinquent fees are paiy the domestic corporation or
documentsiescribed in sul{l) in paper format. foreign corporation.

History: 1997 a. 792001 a. 1644 (3) RerusaALTOFILE. () If the department refuses to file a €oc

ument,the department shall return it to the domestic corporation

or foreign corporation, or its representative, within 5 business

daysafter the documentas received by the department for filing,
'getherwith a brief, written explanation of the reason foe

refusal.

1. The time of day specified in the document agfictive _(b) The departmert’failure to either file or return a document

time ' within 5 business days after it was received constitutes a refusal

X to file the document.

2. If no efective time is specified, at the close of business.
' bm) Paragra and(b) do not applyto an annual report
(b) The date that a document is receivedhgydepartment is sut()mit%edfor fﬁingﬁ()jer 358)1.1622 PR P

determinedy the departmerst’endorsement on the original doc () Except as provided in $81.0124 (3)if a document that

umentunder s181.0125 (1) hadbeen refused for filing by the department is resubmitted and
(2) DELAYED EFFECTIVE DATE AND TIME. A document may fijeq by the department, thefettive date othe filed document

specifya delayed ééctive date and time, except that éflective  nders. 181.0123is the date that the resubmitted document is

datemay not be more than 90 days after the date that it is receiyggkivedby the department for filing or a delayedeetive date

for filing. If a document specifies a delayedeefive date and gpecifiedin the resubmitted document in accordance with s.

time in accordance with this subsection, the documeeftdstive 181 0123(2). The efective time of the resubmittedocument

atthe time and date specified. If a delaydeative date but no sha|| be determined under $81.0123(1) or (2), whichever is
timeis specified, the document idesftive at the close dfusiness gpplicable.

Oanggrt _d?;; w70 (4) EFFECTOFREFUSAL. Except as provided in $81.0203 (2)
y: : the departmerg’filing of a document or refusal to file a document

181.0124 Correcting filed document. (1) WHENA DOCU- doesnot do any of the_ foIIO\{\/lng:. . .

MENT MAY BE CORRECTED. A domestic corporation or foreign eor  (8) Affect the validity or invalidity of the document in whole

porationmay correct a document that is filbyl the department OF part.

before,on or after January 1, 1999, if the document contains a(b) Relate to the correctness or incorrectness of information

statementhat was incorrect at the time of filimg was defectively containedn the document.

executedjncluding defects in any attestatiagal, verification or (c) Create a presumptighat the document is valid or invalid

acknowledgment. or that information contained in the document is correct orincor
(2) How bocuMENTCORRECTED. To correct a document underrect.

sub.(1), a domestic corporation or foreignrporation shall pre ~ History: 1997 a. 79

pareand deliver to the department for filing articles of correction .
thatsatisfy all of the following: 181.0126 Appeal from department’ s refusal to file doc -

(a) Describe the document, including its filing date, or includdMeNt: (1) How apPEALED. If the department refuses to file a
acopy of the document. focumentreceived by its dice for filing, the domestic corpora
. . _tion or foreign corporation may appeal the refusal by filing a peti
_ (b) Specify the incorrect statement and the reason that itji in circuit court to compel the departmentfite the document.
incorrect,or specify the manner imhich the execution was defec The domestic corporation or foreign corporation shall file the peti
tive, whichever is applicable. tion in the circuit court for the county where the domestic corpora
(c) Correct the incorrect statement or defective execution.tion’s or foreign corporatios’ principal ofice or, if none in this
(3) ErFecTIVEDATE. (a) Except as provided in péb), articles ~state,its registered dice is or will be located. The domestic €or
of correctionare efective on the déctive date of the document porationor foreign corporation shall attach to the petition the doc
thatthey correct. umentand any explanation by tliepartment of the reasons for

(b) With respect to persons relying on the uncorrected-dodfie refusal to file.
ment and adversely &dcted by the correction, the articles of (2) FILING DEADLINES. The domestic corporation or foreign
correctionare efective when filed. corporationshall file thepetition under sul(1) within 30 days
History: 1997 a. 79 afterthe departmenteturns the document undﬂﬁl.OlZS 3)

181.0123 Effective date and time of document. (1) IN
GENERAL. (a) Except as provided in syB) or s.181.0124 (3pr
181.1622(5), a document filed by the departmender this chap
teris efective on the date that it is received by the department
filing and at any of the following times on that date:
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(a). If the department does natturn the document within the 181.0141 Notice. (1) AppLICABILITY. Thissection applies to
periodspecified in s181.0125 (3) (h)the domestic corporation noticethat is required under this chapter and ihatade subject
or foreign corporation shall file the petitiovithin 30 days after to this section by express reference to this section.
the period specified in €81.0125 (3) (bxpires. (2) WHEN NOTICE MUST BE WRITTEN. (a) A person shall give
(3) RemeDpIES. The court may summarily order the departmemtotice in writing, except as provided in pdn).

to file the document or take other action that the court considers(b) A person may give oral notice if oral notice is permitted by
appropriate. The courts final decision may be appealed as ifhe articles of incorporation or bylaws and not othervwigshib
othercivil proceedings. ited by this chapter

History: 1997 a. 79 (3) METHOD OF COMMUNICATION. Unless otherwise provided
in the articles of incorporation or bylaws, notice may be communi
catedin person, by telephone, telegraph, teletype, facsiarile
btherform of wire or wireless communication, or by mail or pri
vatecarrier and, if these forms of personal notice are impractica
ble, notice may be communicated by a newspaper of general cir
culationin the area where published, or by radio, television or

181.0128 Confirmation of status. (1) WHO MAY REQUEST. otherform of public broadcast. commu_nlcatlon. )
Any person may obtain from the department, upon request, a cer(4) ApDREssTO BE USED. Written notice to a domestic corpo

tificate of status for @omestic corporation or foreign corporation.r;‘_'fion ora fore;)gn ((:j%rporatiém guthori;edtt%nsact business in q
(2) REQUIRED CONTENT OF CERTIFICATE OF STATUS, A certifi- IS State may be addressed o its registered agent at its registere

; oo P office or to the domestic corporation or foreign corporation at its
cateof status shall'lnclude aII.of the following information: _ principaloffice. Wit respect to a foreign corporation that has not
(&) The domestic corporatigntorporate name or the foreignyet filed an annuateport under sL81.1622 the address of the for
corporation’scorporate name and fictitious name, if anyedn  gign corporatiors principal ofice may be determined from its

this state. o applicationfor a certificate of authority
(b) Whether each of the following is true: (5) WHENNOTICEEFFECTIVE. () Except as provided in pdr)
1. Thedomestic corporation is incorporated under the lawdss.181.0807 (2and181.0843 (1)written notice isffective
of this state, or the foreign corporation is authorizettdnsact atthe earliest of the following:
businessn this state. 1. When received.

3. The domestic corporation or foreign corporation has, dur 2 Five days after its deposit in the U.S. mail, if mailed post
ing its most recently completed report ydded with the depast  paidand correctly addressed.

mentan annual rePO” requwe_d bw.ﬁl.162_2 ) ) 3. On the date shown on the return receipt, if sent by registered
4. The domestic corporation has not fiedicles of dissolt  or certified mail, return receipt requested, and the receipt is signed
tion. by or on behalf of the addressee.
_ 5. The foreign corporation has not applied for a certificate of 4. On the efctive date specified in thaticles of incorpora
withdrawal under s181.1520and is not the subject of a proceedtjon or bylaws.
ing under 5181.15$lt0 revokg its certlflcgte of authorjty (b) Witten notice by a domestic corporationforeign corpe
(c) The domestic corporatiandate of incorporation and theration to its member is &ctive when mailed and may be
periodof its duration if less than perpetual. addressedb the membeés address shown in the domestic cerpo
(3) OTHERCONTENTOF CERTIFICATEOFSTATUS. The certificate ration’s or foreign corporatios’ current record of members.
of status may include other facts of record in the department thafc) Oral notice is ééctive when communicated.
arerequested. History: 1997 a. 79
(4) StaTEMENT OF sTATUS. Upon requesthe department shall
issue,by telegraph, teletype, facsimile other form of wire or 181.0160 Judicial relief. (1) WHEN COURT MAY ORDER
wirelesscommunication, a statement of status, which staall MEETINGORBALLOT. If the requirements of this subsection are met,
tain the information requireith a certificate of status under subthe circuit court for thecounty where a corporatianprincipal
(2) and may contain any other information permittediersub. office is located, or if a corporatiagprincipal ofice is not located
(3). in this statethe circuit court for the county where the corporasion’
(5) EVIDENTIAL EFFECT. Subjecto any qualification stated in registeredoffice is locatedmay order a corporation to hold a
a certificate or statement of status issued by the department, Tig€tingof members, delegates or directors or may order@o
certificate or statement is conclusive evidence thattmeestic 'ationto authorize a written ballot fabtaining the vote of mem

corporationor foreign corporation is in existence oisthorized Pers.delegates odirectors. The court may enter an order under
to transact business in this state. this subsection onlyf at least one of the following conditions is

met:
(6) CONFIRMATION OF INFORMATION BY TELEPHONE. Upon

requesby telephone or otherwise, the department shall confirm, (&) Upon the petition of the attorney general or a direoftir
by telephone, any of the information required in a certificite cér,delegate or member of the corporation, the court determines

statusunder sub(2) and may confirm any other information perthat it is impractical or impossible for the corporation to call or

181.0127 Evidentiary effect of copy of filed document.
A certified copyof a document filed by the department is concl
sive evidence that the original document is on\iiéh the depart
ment.

History: 1997 a. 79

; conducta meeting of its members, delegateslioectors, or to
mﬁfsgr;“ffgr7i95’§3)' otherwiseobtain their consent, in the manner described in this
chapteror the corporatios’ articles of incorporation or bylaws.
181.0129 Penalty for false document. (1) SIGNING FALSE (b) Upon the petition of a member or another person entitled

DOCUMENT. A person may not sign a document with intent that e participate in an annual member meeting, the court determines
be delivered to the department for filing or deliver cause to be thatthe annual meeting was not held within 6 months aftegribe
delivered,a document to the department for filingthe person of thg corporatiors fiscal year or 15 months after its last annual
knowsthat the document is false in any material respect at the timeeting.

of its delivery (c) Upon the petition of a member or another person entitled
(2) PenaLTY. Whoever violates this section is guilty of a Clastp participate in a regular meeting, the court determines that the
| felony:. regularmeeting is not held within 40 days after the date by which
History: 1997 a. 79283 2001 a. 109 it was required to be held.
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(d) Upon the petition of a member who sigreedalid demand (@) The names and addresses of the natural persons who will
unders. 181.0702for a special meeting or upon the petition oferve as the initial directors.
anotherperson entitled to call a special meeting, the cdettr  (b) Provisions not inconsistent with law regarding:
mines that notice of the special meeting was not given within 30 | e purpose or purposes for which the corporatiorgia-or
daysafter the date on which the demand was delivered to a-Corgg.eq
C&iﬁ%ﬂge&?{c’?at the special meeting was not held in accordarice 2t._ Managing the business and regulating tferafof the cor
. . . __poration.
2) NoTice. The court shall, in an order issued under this sec L . .
tior(l, ZJrovidefor a method of notice reasonably designed to give 3. Dlsm-butm_g g_ssets on d|ssolyt|on.
actualnotice to all persons whwould be entitled to notice of a 4 Defining, limiting and regulating the powers of the cerpo
meetingheld under the articles of incorporation, the bylaws af@tion. its board of directors and its members.
this chapterwhether or not the method resultsairtual notice to ~ (¢) Any provision that, under this chaptisrrequired or per
all such persons or conforms td81.0141 In a proceeding under Mitted to be set forth in the bylaws.
this section the court may determine who the members, delegate$3) PoOwERSENUMERATEDIN CHAPTER. The articles of incorpo
or directors are. ration need noinclude any of the corporate powers enumerated
(3) VoTING REQUIREMENTS. In an order issued under this secin this chapter
tion, the court may dispense with any requirement relating to the(4) ARTICLESSUPERSEDBYLAWS. If a provision of the articles
holding of or votingat meetings or to obtaining votes, includingf incorporation is inconsistent with a bylatve provision of the
any quorum requirement or any requirement as to the numberapticlesof incorporation controls.
percentagef votes needed for approval, that would otherwise beHistory: 1997 a. 79
imposedby the articles of incorporation or bylaws or this chapter )
The court may fix alternatguorum or voting requirements and181.0203  Incorporation. (1) WHEN CORPORATEEXISTENCE

enter other orders necessary to accomplish the purpose of B&&INS. The corporate existence begins whereittieles of incor
meeting. porationbecome déctive under s181.0123

(4) SUBJECTMATTER. (a) Whenever practical, any order issued (2) CONCLUSIVE PROOFOF INCORPORATION. The departmergt’
underthis section shallimit the subject matter of meetings orfiling of the articles of incorporation or articles of domestication
other forms of consent authorized to those iterim;luding is conclusive proof that the corporation is incorporated utfier
amendmentso thearticles of incorporation or bylaws, the resoluchapterexcept in groceeding by the state to cancel or revoke the
tion of which will or may enable the corporation to continue marincorporationor involuntarily dissolve the corporation.
agingits afairs without further resort to this section. (3) NOTIFICATION OF REPORTINGREQUIREMENTS. Uponfiling

(b) Notwithstanding pata), an order undethis section may articlesof incorporation of a corporation, the department shall

authorizethe obtaining of whatevemtes and approvals are necinform the corporation of the reporting requirements under s.
essaryfor dissolution, meger or the sale of assets. 440.42for charitable aganizations that solicit contributions.

(5) EFFECT OF MEETING OR BALLOT. Any meeting or other ~ History: 1997a.79
methodof obtaining the vote of members, delegates or direct
conductedunder an order issued undbis section and that com
plies with all of the provisions of the ordés for all purposes a
valid meeting or vote and shall have the sarfecefs if it com
plied with every requirement imposed by the articles of incorpor
tion, the bylaws and this chapter

History: 1997 a. 79

081.0205 Organization of corporation. (1) ORGANIZA-
TIONAL MEETING REQUIRED. (&) After incorporation, if initial
directorsare named in the articles of incorporation, the initial
directors shall hold an ganizational meetingat the call of a
Fhajority of the directors, to complete theganization of theor
porationby appointing dfcers, adopting bylaws and carrying on
any other business brought before the meeting.

(b) After incorporation, if initial directorare not named in the

SUBCHAPTERII articlesof incorporation, the incorporator or incorporators shall
hold an oganizational meeting, at the call of a majority of the
INCORPORATION incorporatorsto do any of the following:

1. Elect directors and complete thganization of theorpo

181.0201 Incorporators. One or more persons may act asation.
the incorporator or incorporators of a corporation by delivering 2. Elect a board that will complete thgjanization of the cer
articlesof incorporation to the department for filing. poration.
History: 1997 a. 79 (2) WRITTEN cONSENTS. Action required or permitted by this
. ) ) chapterto be taken by incorporators at agamizational meeting
181.0202 Articles of incorporation. (1) REQUIRED CON-  mayhe taken without a meeting if the action taken is evidenced
TENT. The articles of incorporation shall include all of the folowpy one or more written consents describing the action takein

ing information: o _ signedby each incorporator

(a) A statement that the corporatiorinsorporated under this (3) | ocaTioN OF ORGANIZATIONAL MEETING. An Omganiza-
chapter. tional meeting may be held in or outside of this state.

(b) A corporate name fothe corporation that satisfies S. History: 1997 a. 79
181.0401

(c) The mailing address of the initiafincipal ofice of the cor  181.0206 Bylaws. (1) INITIAL ByLAWS. The incorporators,

i membersor board of a corporation shall adopt the initial bylaws

poration. for th .

(d) The street address of the corporasoinitial registered or the corporation.

office and the name of its initial registered agent at tHateof the@jﬁﬁgﬁ;/i*r?itt)ipalﬂgylé wﬂmm lfnT)D g;gﬁ;\;m/;f;eée
(€) The name and address of each incorporator adoptedeither by the members or the board, But no bylaw adopted

(f) Whether or not the corporation will have members.  py the members shall be amended or repealed by the directors,

() If the corporation is authorized to make distributions undghlessthe bylawsadopted by the members shall have conferred
s.181.1302 (4)a statement to thatfeét. such authority upon the directors. Any bylaw adopted by the

(2) PermissiBLECONTENT. Thearticlesof incorporation may boardis subject to amendment or repeal byriembers as well
setforth other information, including any of the following: as by the directors.
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(3) ConTENT OF BYLAWS. The bylaws of a corporation maylend, pledge or otherwise dispose of, and deal in and with, shares
containany provision for regulating and managing thfaies of or other interests in, or obligations of, any other entity
the corporation that is not inconsistent with its articles of incorpo  (7) ConTRACTSAND LIABILITIES. Make contracts and guaran
rationor with the laws of this state. tees;incur liabilities;borrow money; issue notes, bonds and other
History: 1997 a. 79 obligations; and secure any of its obligations by mortgage or
. pledgeof any of its propertyfranchises or income.
181.0207 Emergency bylaws. (1) DeriNITION. In thissee (8) Loans. Lend moneyinvest and reinvest its funds and

tion, “emegency” means a catastropleieent that prevents a guo g . .
rum of the corporatiors directors or members from being read")?tee%etl)vegnl%;loéggopeﬂy as security for repayment, excelpnias
assembled. yS. :

(2) AboPTION OF EMERGENCYBYLAWS. Unless the articles of (9) PARTICIPATION IN OTHERENTITIES. Be a promoterpartner

incorporationprovide otherwise, thboard of a corporation may memberassociate or manager of any ent_lty .
adoptbylaws that are &ctive only in an emgency Emegency (10) Exercise oF powers. Conduct its activities, locate
bylawsare subject to amendment or repeal by the board or by fificésand exercise the powers granted by this chapter out
membersif any. Emegency bylaws may provide special proceSidethis state.

duresnecessary for managing the corporation during the emer (11) DIRECTORS,OFFICERS,EMPLOYEESAND AGENTS. Elect or

gency,including any of the following: appointdirectors, dicers, employees and agents of the corpora
(a) Procedures for calling a meeting of the board. tion, define their duties and fix their compensation.
(b) Quorum requirements for the meeting. (12) PENSIONAND INCENTIVE PLANS. Pay pensions arestab

lish pension plans, pension trusts artiderbenefit and incentive

glansfor any of its current or formelirectors, dicers, employees
ndagents of the corporation, its subsidiaries or fiaés.

(13) BeNEFIT PLANS. Provide benefits opayments to direc

(c) Designation of additional or substitute directors.

(3) EFFeCTIVENESS. Provisions of the regular bylaws that ar
consistentvith the emegency bylaws remain fefctive duringthe

gmgggzgég (;‘Se emegency bylaws are not fettive after the tors, officers and employees of the corporation, its subsidiaries or
: . its affiliates, and to their estates, families, dependentseneft
_ (4) ACTIONTAKEN UNDEREMERGENCYBYLAWS. Notwithstand  cjaries,in recognition of the past services of the directofierk
ing ss.181.0831and 181.0833 corporate action taken in goodangemployees to the corporation, its subsidiaries orfitagds.
faith in accordance with the engency bylaws binds the corpera -, 43" coypensation. Establish reasonable compensation for
tion and may not be used to impose liability on a corporate—dlreaql directors for services to the corporation as directofiseo$ or
toaing:ge?ggimYl;eremployee or agent. otherwise. Unless otherwise providadhe articles of incorpora
v : tion or bylaws,the board of directors, by thefighative vote of
a majority of the directors then infafe and irrespective of any

SUBCHAPTERIII personainterest of any of its members, may establish reasonable
compensatiorfor all directors for such services delegate this
PURPOSES AND POWERS authorityto an appropriate committee.

(15) DonaTions. Make donations and otherwise devote its
$or the public welfare or for charitable, scientific, edu
181.0301 Purposes. (1) PERMITTED PURPOSES. A corpora resource e . : g
tion incorporated undehis chapter has the purpose of engagin%atlonal,humanltanan, philanthropic or rellglous_ purposes.
in any lawful activity unless a more limited purpose is set forth ]'1n (16) Dues. Impose dues, assessments, admissiotransfer
the articles of incorporation. eesupon its members. _ 3 _

(2) EFFECTOF OTHERREGULATION. A corporation engaging . (17) ADMISSIONOFMEMBERS. Establish conditions fadmis
anactivity that is subject to regulation under another statute of t§i€N of members, admit members and issue memberships.
state may incorporate under this chapter only if incorporation (18) BUSINEsSEs. Carry on a business.
underthis chapter is not prohibited by the other statute. The cor (19) OtHeR. Do all things necessary or convenient, not incon
porationshall be subject to all limitations of the other statute. sistentwith law, to further the activities andfairs of the corpora

History: 1997 a. 79 tion.

History: 1997 a. 79
181.0302 General powers. Unless its articles ahcorpora
tion provide otherwise, a corporation haerpetual duration and 181.0303 Emergency powers. (1) DerINITION. Inthis see
successiorin its corporate name and hi® same powers as artion, “emegency” has the meaning given in181.0207 (1)
individual to doall things necessary or convenient to carry out its (2) Powers. In anticipation of or during an engancy the

affairs, including the power to do all of the following: boardor members of a corporation may do all of the following:
(1) LecAL AcTIONS. Sue and be sued, complaind defend in (a) Modify lines of succession to accommodate the incapacity
its corporate name. of a director officer, employee or agent.

(2) CorPORATESEAL. Have a corporate seal, which may be (b) Relocate the principal fi€e, designate alternative princi
alteredatwill, and to use it, or a facsimile of it, by impressing opal offices or regional dices, or authorize the fiers to do so.
affixing it or in any other manner reproducing it. (3) MeeTINGs. Unless emgency bylaws adopted under s.

(3) ByLaws. Make and amend bylaws not inconsistent with81.0207provide otherwise, all of the following apply to a meet
its articles of incorporation or with the laws of this state, forreging of the board during an engemcy:
lating and managing thefafrs of the corporation. (a) The corporation need give notice of a meetifithe board

(4) ProPERTYACQUISITION. Purchase, receive, leaseotiner  only to those directors whom it is practicable to reach and the cor
wise acquire, and own, hold, improve, use and otherwise dealrationmay give notice in any practicable manrecludingby
with, property or any legal @quitable interest in propertwher  publicationand radio.
everlocated. (b) One or more €iters of the corporation preseatta meeting

(5) DisposiTioNOFPROPERTY. Sell, conveymortgage, pledge, of the board may be considerexdbe a director for the meeting,
lease exchange and otherwise dispose of adliryr part of its prop in order of rank and within the same rank in order of senjarity
erty. necessaryo achieve a quorum.

(6) INTERESTSN OTHERENTITIES. Purchase, receive, subscribe (4) ACTION TAKEN DURING EMERGENCY. Corporateaction
for or otherwise acquire, and own, hold, vatse, sell, mortgage, takenin good faith during an engency under this section to fur
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therthe ordinary dhirs of the corporation binds the corporatiorfundsheld by it and that the same n1agt properly be changed to

andmay notbe used to impose liability on a corporate directoconformto such subsections.

officer, memberemployee or agent. (4) POWERSOF COURTSAND ATTORNEY GENERAL. Thissection
History: 1997 a. 79 doesnot impair theights and powers of the courts or the attorney

) generalof this state with respect to any corporation.
181.0304 Effect of unauthorized corporate acts. Noact History: 1997 a. 79

of a corporatiorand no conveyance or transfer of real or personal

propertyto or by a corporation shadk invalid by reason of the fact181.0330 Offer and sale of securities. A corporation or a

thatthe corporation was without capacity or power to do such doteign corporation may not f&r or sell any of its securities in this

or to make or receive such conveyance or transkeept that lack State,unless the securities are registered undes%hor unless

of capacity or power may be asserted in all of the following casésesecurities or the &r or sale of the securities is exempt from
(1) PROCEEDINGSBY MEMBERS OR DIRECTORS. A proceeding 'egistration under cta51

by a member or director against the corporaticerfoin the doing ~ History: 1997a. 79

of any act or the transfer of real or personal property by or to the

corporation. If the unauthorized acts or transfer soughb¢o SUBCHAPTERIV
enjoinedis being, or is to be, performed or made pursuant to any
contractto which the corporation is a parthe court mayif all NAME

of the parties to the contract are parties to the proceeding, and if

the court considers the same todmpuitable, set aside and enjoin

the performance of the contract. The court may atiotne corpe  181:0401 Corporate name. (1) GENERAL REQUIREMENTS.
ration or to the otheparties to the contract, as the case may &) The corporate name of a corporation: .
compensatioror the loss or damage sustained by either of them 1. Shall contain the word “corporation”, “incorporated”,
asa result of the action of the court in setting aside and enjoinifg@mpany”or “limited” or the abbreviation “corp.”, “inc."co.”

the performance of the contract. Anticipated profits to be derivé¥ ‘Itd.” or words or abbreviations of like import in another-lan
from the performance of the contract may not be awarded by #age.except as provided in pgb).

courtas a loss or damage sustained. 2._ May not (_:ontain language stating or implying tha_t the cor

(2) PROCEEDINGSBY THE CORPORATION. A proceeding by the poration is oganized for a purpose other than that permitted by s.
corporationwhether acting directly or through a recejieustee  181-0301and its articles of incorporation.
or other legal representative, or through members in a representa(l) A corporation in existence on January 1, 1999, need not
tive suit, against the incumbent or formefiars or directors of changeits name to comply with paf@) 1.
the corporation. (2) DisTINGUISHABILITY. (a) Except as provided subs(3)

(3) PROCEEDINGSBY THE ATTORNEY GENERAL. A proceeding and(4), the corporate name a domestic corporation must be-dis
by the attorney general, as provided in this chamefissolve the tinguishableupon the records of the departmteoin all of the fol
corporation,or a proceeding by the attorney general to enjoin tHVing names: _ ) )
corporationfrom performing unauthorized acts. 1. Thecorporate name of a domestic corporation or a foreign

History: 1997 a. 79 corporationauthorized to transact business in this state.
2. The corporate name of a stock corporation or a foreign
181.0320 Private foundations. (1) PROHIBITED ACTS. A  stockcorporation authorized to transact business in this state.
private foundation,as defined in sectiob09 (a) of the Internal 3. A name reserved or registered under this chapter a78h.
RevenueCode, may not do any of the following: 179 180, 183 0r 185.

(@) Engage in any act of self-dealing, defined in section 4. The corporate name of a dissolved corporation or stoek cor
4941(d) of the Internal Revenue Codehich would give rise to porationthat has retained the exclusive use of its name under s.
any liability for the tax imposed by secti@®41(a) of thelnternal  181.1405(3) or under s180.1405 (3)respectively
RevenueCode. 5. The fictitious name adopted by a foreigprporation or a

(b) Retain any excess business holdings, as defingetiion foreign stock corporation authorized to transact business in this
4943(c) of the Internal Revenue Code, which would give rise tstate.
any liability for the tax imposed by secti@i®43(a) of thelnternal 6. Thename of a limited partnership formed under the laws
RevenueCode. of, or registered in, this state.

(c) Make any investment which would jeopardize the carrying 7. The name of a cooperative association incorporated or
out of any of its exempt purposes, within the meaning of sectiaathorizedo transact business in this state.
4944.0f the Internal Revenue Code, so as to give rise to any liabil g The name of a limited liability companyganized under
ity for the tax imposed by sectid944(a) ofthe Internal Revenue the |aws of, or registered in, this state.

Code. _ o 9. The name of a limited liabilitpartnership formed under
(d) Make any taxable expenditures, as defined in se¢8db  thelaws of, or registered in, this state.

(d) of the Internal Revenue Code, which would gilee to any (1)) The corporate name of a corporation isdistinguishable
liability for the tax imposed by secti@®45 (a) of the Internal fom a name referred to in paa) 1.to 9. if the only diference
RevenueCode. betweerit and the other name is the inclusmrabsence of a word
(2) RequireD DISTRIBUTIONS. Each corporation that is a pri or words referred to in sufi) (a) 1.or of thewords “limited part
vatefoundation, as defined in sectibf9 of the Internal Revenue nership”, “limited liability partnership”,“cooperative” or “lim
Code,shall distribute, for the purposspecified in its articles of ited liability company” or an abbreviation of these words.

organization, for each taxable yeamounts at least didfient to (3) APPLICATIONTO USENONDISTINGUISHABLENAME. A COrpo
avoidliability for the tax imposed by secti@®942(a) of the Inter  rationmay apply to the department for authorization to use a name
nal Revenue Code. thatis not distinguishable upon the records of the department from

(3) ExcepTioNs. Subsection$l) and(2) do not apply to any oneor more of the names described in §@). The department
corporationto the extent thaa court of competent jurisdiction shallauthorize use of the name applied for if any of the following
shall determine thasuch application would be contrary to thedccurs:
termsof the articles of @anization or other instrument governing (a) The other corporation or tHereign corporation, limited
such corporation or governing thadministration of charitable liability companystock corporation, limited partnershiinited
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liability partnership or cooperative association consents to the departmenfor filing an application, executed by the foreign-cor
in writing and submits anndertaking in a form satisfactory to theporation,simultaneously with the delivefgr filing of an applica
departmento change itflame to a name that is distinguishabl&on for an amended certificate of authority that changes the cor
uponthe records of the department from the name of the applicardratename.

(b) The applicant delivers to the department a certified copy (3) EFFECTIVEDATE. A corporate name is registered unsidg.
of a final judgment of a court of competent jurisdiction establiskil) or (2) for the applicang exclusive use on thefettive date of
ing the applicans right to use the name applied for in this statéhe application.

(4) CORPORATEREORGANIZATIONS. A corporation may use the  (3m) TRANSFEROF REGISTEREDNAME. A person who has the
name,including the fictitious name, that is used in this state liight to exclusive use of eegistered name under sih) or (2)
anotherdomestic orforeign corporation or stock corporationmay transfer the registration to another person by delivering to the
authorizedo transact business in this state if the corporation prdepartment written and signed notice of the transfer that states
posingto use the name has done any of the following: the name and address of the transferee.

(a) Memged with the other domestic or foreign corporation or (4) TERMINATION OFREGISTEREDNAME. (&) A foreigncorpora
stock corporation. tion whose registration is fefctive under sul(1) may thereafter

(b) Been formed by reganization othe other domestic or for @PPply for a certificate of authority under the registered name or
eign corporation or stock corporation. consentn writing to the use of thatame by a domestic corpera

(c) Acquired all or substantially all of the assets, including tl pn thereatter incorporated under this chaptebyoanother for
corporatename. of the other domestic or foreian corporation G9" corporation thereafter authorized to transact business in this
stocpkcor oratidn 9 P ate. The registration terminates when the domestic corporation

History: 5997 a 79 is incorporated or the foreign corporation obtains a certifichte
' ' authority or consents to another foreigorporation obtaining a

181.0402 Reserved name. (1) ReservaTionOF names. A certificateof authority under the registered name.

personmay reserve the exclusive use of a corporate name, includ (0) The holder of a registrationfe€tive under sub2) may
ing a fictitious name fom foreign corporation whose corporatdhereafteincorporate as a domestic corporation or obtain a eertifi
nameis not available, by delivering an application to depart ~ cateof authority under the registered name or consent in writing
mentfor filing or by making a telephone application. Epplica to use of that name by a domestic corporation thereafterpo

tion shall includethe name and address of the applicant and tied under this chapter or by a foreign corporation thereafter
nameproposedo be reserved. If the department finds that the catuthorizedo transact business in this state. The registratien ter
poratename applied for under this subsection is available, tAénateswhen any of the following occurs:

departmenthall reserve the name for the applicaclusive 1. The holder incorporates as a domestic corporation or
usefor a 120—day period, which may be renewed by the applicaitainsa certificate of authority under the registered name.

or a transferee under su@) from time to time. 2. The domestic corporation that has consent to use the regis

(2) TRANSFEROFRESERVEDNAME. A person who has the right teredname is incorporated.
to exclusive use of a reserved corporate name unde(lgubay 3. The holder consents another foreign corporation obtain
transferthe reservation to another person by delivering to theg a certificate of authority under the registered name.
department written and signed notice of the transfer that statesdistory: 1997 a. 79
the name and address of the transferee.

History: 1997 a. 792001 a. 44

SUBCHAPTERV

181.0403 Registered name. (1) BY FOREIGNCORPORATION.
(a) A foreign corporation may register its corporate name if the OFFICE AND AGENT
nameis distinguishable upon the recordsiué department from
thenames describead s.181.1506 (2jnd if the foreign corpora
tion delivers to the department for filing an application complyin
with par (b).

(b) A foreign corporatiors application to register a corporat
nameshall be accompanied by a certificate of statusiroilar
documentfrom the state or country of incorporation and sh
includeall of the following information:

81.0501 Registered office and registered agent. Each
orporationshall continuously maintaiim this state a registered
office and registered agent. Thegistered dice may but need
€hot, be the same as any of its places of busin€ls.registered
aﬁgentshall be any of the following:
(1) InpivibuaLs. An individualwho resides in this state and
. ., whosebusiness dice is identical with the registeredfiok.
1. The foreign corporatios’corporate name. . :
2. The state or country and the date of its incorporation. (2) DomesTicenTITIES. A domesticcorporation, stock corpo.
y . N P ration, limited partnership, registered limited liability partnership,
3. The street address of its principdlaf. or limited liability company incorporated, registered, orgar
(c) The registration expires December 31. The foreign eorpaizedin this state, whose businesfa#f is identical with the regis
ration may renew its registration by delivering to the departmetdredoffice.
for filing a renewal application, which complies with p), (3) FoREIGNENTITIES. A foreigncorporation, stock corpora
betweerOctober 1 and Decemb@t of each year that the registration, limited partnership, registered limited liabilipartnership,
tion is in efect. The renewal application when filed renews ther limited liability companyauthorized to transact businesshis
registrationfor the next year state,whose businessfide is identical with the registeredfice.
(2) MERGER,NAME CHANGE OR DISSOLUTION. (a) A corpora History: 1997 a. 792001 a. 44
tion may upon meger, change of name or dissolution, register its ) ] )
corporatename forno more than 10 years by delivering to thd81.0502 Change of registered office or registered
departmentor filing an application, executed by the corporatiorigent. (1) METHODSOFCHANGING OFFICEORAGENT. A corpora
simultaneouslywith the delivery for filing of the articles of tion may change its registeredioé or registered agent, or both,
mergerthe articles of dissolution, or the articles of amendroent by doing any of the following:
the restated articles of incorporation that change the corporate(a) Delivering tothe department for filing a statement of
name. change.
(b) A foreign corporation mayipon change of name, register (b) Including the name of its registered agent and the street
its corporate name for no mottean 10 years by delivering to theaddresof its registered dite, aschanged, in articles of amend
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mentto its articles of incorporation, in a restatement cdiitiles (3) By PuBLICATION. (@) Except as provided in pép), if the
of incorporation or in articles of mger. addressf the corporatio principal ofice cannot be determined

(c) If a domestic corporation, including the name of its regiéom the records held by the department, the corporationb@ay
tered agent and the street address of its registericepfas servedby publishing alass 3 notice, under c&85, in the com
changedin its annual report under 531.1622 A change under Munity where thecorporatiors principal ofice or registered
this paragraph is &ctive on the date on which the annual repofffice, as most recently designated in the records of the depart
is filed by the department. ment,is located.

(2) CONTENTSOF STATEMENT OF CHANGE. Except as provided (D) If a process, notice or demand is served by the department

in sub.(3), a statement of change shall include all of the followin@ & corporatiorunder s181.1421and the address of the corpora
information: tion’s principal ofice cannot be determined from the records of

tthe department, the corporation may be served by publishing

(a) The name of the corporatiand, if applicable, a statemen class2 notice, under ct285, in the oficial state newspaper

thatthe corporation is incorporated under this chapter ) - -
(4) OTHERMETHODSOF SERVICE. This section does not limit or

(b) The name of its reglstgred agent, as changed. affectthe right to serve any processtice or demand required or
(c) The street address of its registered agent, as Changedpermittedby law to be served on a corporation in any other manner
(d) A statement that after the charmgechanges are made, thepermittedby law
streetaddresses of its registeredicd and the businessfinfe of History: 1997 a. 79
its registered agent will be identical.
(3) REGISTEREDAGENT CHANGE OF ADDRESS. If a registered
agentchanges the street address of his or her businfss, die
or she may change the street address of the registéicedadfany
corporationfor which he or she is the registered agent by notifying MEMBERS AND MEMBERSHIPS
the corporation in writing of the change and by signiaigher
manuallyor in facsimile, and delivering to the departmentffer 181.0601 Admission. (1) CRITERIA AND PROCEDURES. The
ing a statement that complies with s(®).and recites that the eor articlesof incorporation or bylaws may establish criteria or proce
porationhas been notified of the change. duresfor admission of members.
History: 1997 a.79 (2) CoNSENTREQUIRED. A person may not be admitted as a

memberwithout the persos’consent.
History: 1997 a. 79

SUBCHAPTERVI

181.0503 Resignation of registered agent. (1) StaTe-
MENT OF RESIGNATION. The registered agent of a corporation may
resignby signing and delivering to the department for filing ag1.0602 Consideration and certificates. Except as pro

statemenof resignation that includes all of the following informayidedin its articles of incorporation or bylaws, a corporation may

tion: admitmembers for no consideration or frch consideration as
(a) The name of the corporatiéor which the registered agentis determined by the board. A corporation may issue certificates
is acting. evidencingmembership in the corporation.
(b) The name of the registered agent. History: 1997 a. 79

(c) The street address of the corporasoeurrent registered

office and its principal dice. 181.0603 No requirement of members. A corporation is

not required to have members.

(d) A statement that the registered agent resigns. History: 1997 a. 79
(e) If applicable, a statement that the registerédeoi also
discontinued. 181.0610 Differences in rights and obligations of

(2) NoTice To coRPORATION. After filing the statement, the members. All members shall have the same rights and obliga
departmenshall mail a copy to the corporatian its principal tionswith respect to voting, dissolution, redemption &adsfer
office. unlessthe articles of incorporation or bylaws establish classes of

(3) ErreCTIVEDATE. The resignation is fefctive and, if apphi membershipwith different rights or obligations. All members

; e : : shallhave the same rights and obligations with respect totey
ﬁ;\t;ilﬁéth e registered be is discontinued on the earlier of the-fol matters except as set forth in or authorized by the articles of-incor

. . Porationor bylaws.
(a) Sixty days after the department receives the statement Qlisory: 1997 a. 79
resignationfor filing.

(b) The date on which the appointment of a successor redi§1.0611 Transfers. (1) WHEN AUTHORIZED. Except as set

teredagent is dective. forth in or authorized by the articles of incorporation or bylaws,
History: 1997 a. 79 amember of a corporation may not transfer a membership or any
_ _ right arising from a membership.
181.0504 Service on corporation. (1) REGISTEREDAGENT. (2) ADOPTION OF RESTRICTIONS. If transfer rights have been

A corporatiors registered agent is the corporatiomjent for ser  provided,no restriction on them shaike binding with respect to

vice of process, notice or demand required or permitted bydawa member holding a membership issued beforaduption of the

be served on the corporation. restrictionunless the restriction is approved by the memaeds
(2) By mAIL. Except as provided in suf®), if a corporation theaffected member

hasno registered agent or the agent cannot with reasonable dilHistory: 1997 a. 79

gence be served, the corporation may be served by registered or o .

certified mail, return receipt requested, addressed to the cerpok81.0612 Member’s liability to 3rd parties. A member of

tion at its principal dice. Service is perfected under this subsec@ corporation is not, as a memppersonally liabldor the acts,
tion at the earliest of the following: debts liabilities or obligations of the corporation.

(a) The date on which the corporation receives the mail. ~ History: 1997.a.79
(b) The date shown on the return receipt, if signed on behgff1 0613 Member’s liability for dues, assessments

of the corporation. and fees. A membemay become liable to the corporation for
(c) Five days after its deposit the U.S. malil, if mailed post dues,assessments or feedn article of incorporation or bylaw
paid and correctly addressed. provision or a resolution adopted by the board authorizing or
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imposing dues, assessments or fees does not, of itselite fines, penalties oother monetary liabilities arising from any act
liability. or omission as a volunteaunless the person assertirpility
History: 1997 a. 79 provesthat the act or omission constitutes any of the following:
. . . (a) A violation of criminal laywunless the volunteer had rea
181.0614 Creditor’s action against member . (1) FINAL  sonaplecause to believe that his or her conduct was lawful or had

JUDGMENTREQUIRED. A proceeding may not be brought by a crediyg yeasonable cause to believe that his or her conduct was unlaw
tor to reach the liabilityif any; of a member under $81.0613to

the corporation unless final judgmelmas been rendered in favor
of the creditor against the corporation.

(2) INTERVENTIONAND JOINDER. A creditor of the corporation,
with or without reducing thereditors claim to judgment, may . :
intervenein a creditots proceeding brought under suft) to directoror ofiicer. - . .
reachand apply unpaid amounts due the corporation. Any-mem (d) An act or omission for which the volunteer received com
berwho owes armmount to the corporation may be joined in thBensatioror any thing okubstantial value instead of compensa
proceeding. tion.

(b) Willful misconduct.
(c) If the volunteer is directoror officer of the corporation,
anact or omission within the scope of the volunteeéiuties as a

History: 1997 a. 79 (e) Negligence in the practice of a profession, trade or oecupa
tion that requires a credential, as defined i44€9.01 (2) (a)or
181.0620 Termination, expulsion and suspension. otherlicense, registration, certification, permit or approval, if the

(1) TERMINATION OF MEMBERSHIP. Unless otherwise provided in volunteerdid not have the required credential, license, registra
the articles of incorporation, membership shall be terminated tign, certificate, permibr approval at the time of the negligent act
death,voluntary withdrawal or expulsion, and thereafter all of ther omission.

rights of the member in the corporation orita property shall (3) AppLICABILITY. (a) Excepas provided in pagb), this see
cease. tion does not apply to any of the following:

(2) EXPULSIONAND SUSPENSION. Members may be suspended 1. A civil or criminal proceeding brought by or on behalf of
or expelled in the manner providedthe articles of incorporation, any governmental unit, authority or agency

or in the bylaws, if the articles so provide. If no provision is made "5~ a proceeding brought by any person for a violation of state

in the articles of incorporation, a member may be expell&Sor o federal law if the proceeding is brought undemexpress private
pendedor a specific period of time, by arfighative vote of two— right of action created by state or federal statute.

thirds of the members entitled to vote, or of two—thirds of the

directorsif there are no members entitled 10 vote. of anautomobile, truck, train, airplane or other vehicle for which
(3) LiaiLiry. A member who has been expelled or suspendgf operators permit, license or insurance is required.

may be liable to the corporation for dues, assessments or fee by P .
- . - aragraph{a) 1.and2. does not applyo a proceedin
becauseof obligations incurred or commitments made beforﬁrc?ug);ht by gr opnr( b)ehalf of a governmeﬁ?a)lt unitf) authoritygor

expulsionor suspension. ;) -
Hesmr - 1997 a 7% agencyin its capacity as a contractor
y: : History: 1997 a. 79

3. Claims arising from the negligent operation by a volunteer

181.0622 Purchase of memberships. A corporatiomrmay

purchasethe membership of a member who resigns or whose SUBCHAPTERVII
memberships terminated for the amount and pursuarihe con
ditions set forth in or authorized by its articles of incorporation MEMBER MEETINGS AND VOTING

bylaws. A corporation may not make a payment under this section

thgits\t/(;?lgtes $181.1302 (1) 181.0701 Annual and regular meetings. (1) ANNUAL
y: 1997 a. 79 A :

MEETINGS. A corporation with members shall hold annual meet
181.0640 Delegates. (1) ROLE OF DELEGATES. A corpora INgsof members at a time stated in or fixed in accordance with the

tion may provide in its articles of incorporation or bylaws that depylaws.

egateshave some or all of the authority of members. (2) MEMBERSHIPMEETINGS. A corporation with membersay
(2) PErMISSIBLE PROVISIONS. The articles of incorporation or Nold regular membership meetingsthe times stated in or fixed

bylaws may include provisions relating to all of the following: In @ccordance with the bylaws.

(a) Dividing the membership into geographical or other dis (3) PLACE OF MEETINGS. Annual and regular membership
tricts or units. meetingsmay be held in or outside of this state at the place stated

(b) Determining the number of delegates to be electeddh in or fixed in accordance with the bylaws. If no place is stated in

LA . : o . .__qr fixed in accordance with the bylaws, the corporation $tuidl
district or unit. This determination may be made from time to tim h ' A
by the board of directors. gnnualand regular meetings at therporations principal ofice.

(c) The characteristics, qualifications, rights, limitations ang (4) MATTERSCONSIDEREDAT ANNUAL MEETINGS. AL the annual

S ; . . : eeting,an oficer shall report othe activities and financial cen
obllgatlons_of deleg"f‘tes‘ |ncI_ud|ng their selec_:tlon anq removal.ﬂmon of the corporation and the members shall consider and act
(d) Calling, noticing, holding and conducting meetings of def;pon such other matters as may be raised consistent with the

egates. requirement®f s.181.0705
~ (e) Carrying on corporate activities during and between-meet (5) MATTERS CONSIDEREDAT REGULAR MEETINGS. At regular
ings of delegates. meetingshe members shall consider and act upon such masters
(f) Providingfor the election or appointment of district or uniimay be raised consistent with the requirements @8%.0705
committeesand oficers. (6) FAILURE TO HOLD MEETING. The failure to hold an annual
History: 1997 a.79 or regular meeting at a time stated in or fixed in accordance with

181.0670 Limited liability of volunteers. (1) Derinmion.  SoorPorations bylaws does notiatt the validityof any corporate
. ’ . action.

In this section, “volunteer” means an individual, other than A jistory: 1997 a. 79
employeeof the corporation, wherovides services to or on
behalfof the corporation without compensation. 181.0702 Special meeting. (1) WHENHELD. A corporation

(2) Limitep uaBILITY. Except as provided in sul), a volun  with members shall hold a special meeting of members ibany
teeris not liableto any person for damages, settlements, feakge following occurs:
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(@) A special meeting is called by the board or any persosasonablevhen all of the circumstances are considered. Section
authorizedby the articles of incorporation or bylaws to call aspel81.0141applies to notices provided under this section.

cial meeting. (3) NoTICE SAFE HARBOR. Notice is fair and reasonableaill
(b) Members holding at least 5% of the voting power of a caof the following conditions exist:

poration, or such other percentage specified in the artiofes  (a) The corporation notifies its members of the place, date and
incorporationor bylaws,sign, date and deliver to any corporat§me of each annual, regular and special meeting of members not
officer one or more written demands for the meeting describifghrethan 60 days and not less than 10 daysf ootice is mailed
oneor more purposes for which it is to be held. by other tharfirst class or registered mail, 30 days, before the
(2) RecorpDATE. The close of business on the 30th day beforaeetingdate.
delivery of the demand for a special meeting to any corporéite of (b) Notice of an annual segular meeting includes a deserip
ceris the record date for determining if the percentage requiffn of any matter or matters that must be approved by the- mem
mentof sub.(1) (b) has been met. bersunder s181.0723 (2)181.0831 181.0873 (4)181.1003
3) IF NOTICENOT GIVEN. Notwithstanding sul{.4), if a nqtice 181.1021181.1105181.12020r 181.1401
for a special meeting demanded under gUp(b) is not given  (¢) Notice of a special meeting includes a descriptiothef
unders.181.0705within 30 days after the date on which the Writmatteror matters for which the meeting is called.
tendemand is delivered @corporate dicer, a person signing the

demandmay set the time, and, subject to 4B, theplace, of the (4) AbpJourNEDMEETINGS. Unless the bylaws require other

h o 6 - : ise, if an annual, regular ospecial meeting of members is
Smigting%(')l'ge person signing the demand shall give notice unc&ﬁournedto a diferent date, time or place, notice need not be
. ) . . givenof the new date, time or place, if the new date, time or place
(4) PLACE OF MEETING. A corporation may hold a specialis announced at the meetibgfore adjournment. If a new record
meetingof members iror outside of this state at the place stateghie for the adjourned meeting is or must be fixed under s.
in or fixed in accordance with the bylaws.n8§ place is stated or 181 0707 notice of the adjourned meeting must be given under
fixed in accordance with the bylaws, a corporation shall holdgis section to the members of record as of the new record date.

specialmeeting at the corporatianprincipal ofice. . (5) NOTICEOFISSUESRAISEDBY MEMBERS. When giving notice
: - . . ; f an annual, regular or special meetifignembers, a corporation
purposedescribed in the meeting notice required by&.0705  ghq)1give notice of a matter that a member intends to raiteat
may be conducted at a special meeting of members. meetingif requested in writing to do so by a person entitled to call
History: 1997 a.79 a special meeting and the request is received by the secretary or
presidenif the corporation at least 10 days before the corporation
givesnotice of the meeting.
History: 1997 a. 79

181.0704 Action by written consent.  (1m) DEFINITIONS.
In this section:

(@) “In writing” or “written” includes a communication thst
transmittedor received by electronic means. 181.0706 Waiver of notice. (1) WAIVER REQUIREMENTS. A

(b) “Sign” includes executing an electronic signature. membermay waive any notice required by this chaptiee arti

(1r) WHEN PERMITTED. Unless limited or otherwise providedclesof incorporation, or bylawbefore or after the date and time
in the articles of incorporation or bylaws, action required or pegtatedin the notice. The waiver must be in writing, be signed by
mitted by this chapter to be approved by the members may h@member entitled to the notice, and be delivered todgora
approvedwithout a meeting of members if the action is approvdien for inclusion in the minutesr filing with the corporate
by membersholding at least 80% of the voting poyver a difer-  records.
entpercentage, not less than 50%, specified in the articles of incor (2) EFFECTOFATTENDANCE. A membefs attendance at a meet
porationor bylaws. The action must be evidenced by one or moiag waives objection to all of the following:
written consents describing the action taken, signed by the(a) Lack of notice or defective notice of the meeting, unless the
requirednumber of members, and delivered to the corporation f@femberat the beginningf the meeting objects to holding the
|r.]C|US|On|n the mlnptes or fl“ng Wlth the COprI’ate I’e:cords. Allh]eetingor transacting business at the meeting.
signatureonthe written consent shall be dated and, in determin (b) Consideration of particular matter at the meeting that is

ing whether the required number of members have signed the GO} within the purpose or purposes described in the meeting

sent,only those signatures dated after the date of the most reqetifee | njess the member objects to considering the matter when
meetingof the members may be counted. it is presented

(2) Recorp paTE. If not otherwisedetermined under s. history: 1997 a. 79
181.01600r 181.0707 the record date for determining members
entitledto take action without a meeting is the date on which th®1.0707 Record date; determining members entitled
first member signs the consent under gib. to notice and vote. (1) RECORDDATE FORNOTICE. The bylaws
(3) EFFeCTOF CONSENT. A consent signed under this sectiorof a corporation may fix or provide the manner of fixing a date
hasthe efect of a meeting vote and may be described asisucttherecord date for determining the members entiibedotice of
any document filed with the department. amembers’ meeting. If the bylaws do not fix or provide for fixing
(4) NOTICE REQUIREMENTS. Written notice of member such arecord date, the board may fix a future date as such a record
approvalunder this section shall be given to all members witte. If no such record date is fixed, members at the close of busi
havenot signed the written consent. If written notice is requiref€sson the business day preceding the day on which notice is
memberapproval under this section shall effiective 10 days givenare entitled to notice of the meeting. Howeifex meeting

after such written notice is given. is held without notice, the determination of who is entitled to
History: 1997 a. 792003 a. 259 waive notice is made as of the close of business on the business
day preceding the day on which the meeting is held.
181.0705 Notice of meeting. (1) WHEN REQUIRED. A COF (2) RECORD DATE FORVOTING. The bylaws of acorporation

porationshall give notice of meetings of members as provided mayfix or provide the manner of fixing a date as the record date
its bylaws or if the bylaws are silent, in a manner that is fair anfdr determining the members entitled to vota atembers’ meet
reasonable. ing. If the bylaws do not fix or provide for fixing suctrecord

(2) INGENERAL. Any notice that conforms to the requirementgate,the board may fix a future date as such a record date. If no
of sub.(3) is fair and reasonable. Except for matters referred $achrecord date is fixed, members on the date of the meaeting
in sub.(3) (b), other means of giving notice may also be fair arate otherwise eligible to vote are entitled to vote at the meeting.
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(3) RECORDDATE FOREXERCISEOF OTHERRIGHTS. The bylaws (2) INSPECTIONBEFOREMEETING. The list of members mube
may fix or provide the manner for determining a datethe record availablefor inspection by any member for the purposeaf
datefor the purpose of determining the members entitled te exenunicationwith other members concerning the meeting, begin
ciseany rights in respect of amgher lawful action. If the bylaws ning 2 business days after notice is given of the meeting for which
do not fix or provide for fixing such a record date, the board mdlge list was prepared and continuing through the meeting, at the
fix in advance such a record date. If no such record dfikeds corporation’sprincipal ofice or at a reasonable place identified in
membersat the close of business on the day on which the bodhé meeting notice in theity where the meeting will be held. A
adopts the resolution relating theretothe 60th day before the membera membess agent or a memberattorney is entitled on
dateof such other actionyhichever is laterare entitled to exer written demand to inspect and, subject to1s%1.1602 (3)and
cise such rights. 181.1605 to copy ;he list, at a reaspnablge time anq at thg-mem
(4) LIMITATIONS ONRECORDDATES. Unless the bylaws of a eor ber’sexpense, during the period it is available for inspection.
porationprovide otherwise, a record date fixed under this section (3) INSPECTIONAT MEETING. The corporation shall make the

may not be more than 70 days before the meeting or action+eglift of members available at the meeting, and any memben:
ing a determination of members occurs. ber’'sagent or a memberattorney is entitled to inspect the list at

(5) ADJOURNED MEETINGS. A determination of members anytime during the meeting or any adjournment. )
entitledto notice of or to vote at a membership meetingféctfe (4) REFusALTO ALLOW INSPECTION. If the corporatiomefuses
for any adjournment of the meeting unless the board fixema to allow a membera membes agent or a memberattorney to
datefor determining the right to notice or the right to vote, whiciispectthe list of members before at the meeting or to copy the
it must do if the meeting is adjourned tdate more than 70 days!ist as permitted under suf®), the circuit court for the county

afterthe record date for determining members entitled to notice'¥perea corporatiors principal ofice, or if none in this state, its
the original meeting. registeredoffice, is located, on application of the membaay

summarily order the inspectionr copying at the corporatis’
enseand may postpone the meeting for which the list was pre
pareduntil the inspection or copying is complete and raegder

(6) CoURT-ORDEREDADJOURNMENT. If @ court orders a meet
ing adjourned to a date more than 120 days after the date fixe

the original meeting, it may provide that the original recdate ’ - -
for notice or voting continues infett or it may fix a new record the corporation to pay thmembels costs, including reasonable

datefor notice or voting. attorneyfees, incurred to obtain the order .
History: 1997 a. 79 (5) EFFeCTOFNONCOMPLIANCE. Refusal or failure to prepare
or make available the list of members does nietcathe validity

181.0708 Action by written ballot. (1m) Derinimion. In  Of action taken at the meeting.
this section, “written ballot’includes a ballot transmitted or History: 1997a.79

recellveii/sy electronic melz;\ns. itted by th icl i 181.0721 Voting entittement generally . (1) IN GENERAL.
(1r) WHENPERMITTED. If permitted by the articles of incorp0 jjessthearticles of incorporation or bylaws provide otherwise,

rationor bylaws, any action that may be takearainnual, regular ¢4chmember s entitled to one vote on each matter voted on by the
or special meeting of members may be taken withaueeting if rHembers.
e

the corporation delivers a written ballot to every member entitl

to vote on the matter . the articles of incorporation or bylaws provide otherwise, if a
(2) BaLLoT REQUIREMENTS. A written ballot shall set forth \nempershigstands of record in the names of 2 or more persons,
eachproposed action and provide apportunity to vote for or tnejr acts with respect to voting shall have the followirigaf

againsteach proposed action. (a) If only one votes, such act binds all.

(3) VOTING REQUIREMENTS. Approval by written ballot under o
this section shall be valid only when the number of voteslnast r?tgé)bgsrigore than one votes, the vote shall be divided on-a pro

ballot equals or exceeds the quorum required to be present a History: 1997 a. 79

meeting authorizing the actionand the number of approvals ’ ’

equalsor exceeds the number of votes that would be requirediigy 0722  Quorum requirements. (1) INGENERAL. Unless
approvethe matter at a meeting at which the total number of voigs chapterthe articles of incorporationy bylaws provide for a

(2) MEMBERSHIPIN THE NAME OF MULTIPLE PERSONS. Unless

castwas the same as the number of votes cast by ballot. higheror lower quorum, 10% of the votes entitled to be cast on a
(4) SoLiciTATION REQUIREMENTS. A solicitation for votes by mattermust be represented at a meeting of members to constitute
written ballot shall include all of the following: aquorum on that matter
(a) The number of responses needed to meet the quorun(2) ByLAW AMENDMENT TO DECREASEQUORUMREQUIREMENTS.
requirements. A bylaw amendment to decrease the quorum for any member
(b) The percentage of approvals necessargpprove each actionmay be approvedy the members punless prohibited by
matterother than election of directors. the bylaws, by the board.
(c) The time by which a ballot must be received by the corpora (3) BYLAW AMENDMENT TO INCREASEQUORUM REQUIREMENTS.
tion in order to be counted. A bylaw amendment to increase the quorum required for any

(5) REVOCATION. Except as otherwise provided in the article'émberaction must be approved by the members.

of incorporation or bylaws, a written ballot may not be revoked. (4) QUORUM TO TAKE UP ADDITIONAL MATTERS. The only mat
History: 1997 a. 792003 a. 259 tersthat may be voted upon at an annual or regular meeting of

membersare those matters that are described in the meeting
181.0720 Members’ list for meeting. (1) LisT oF Mem- hotice,unless at least one of the following conditions is met:
BERS. After fixing a record date for a notice of a meeting, a corpo (a) One-third or more of theoting power of the membership
ration shall prepare an alphabetical list of the names of all of ispresent in person or by proxy
membersvho are entitled to notice of the meetinhe list must (b) The meeting notice contains a general statement that mat
show the address and number of votes each member is entitle@other than those specifically descritiathe notice may be
vote at the meeting.The corporation shall prepare on a currerdonsiderecat the meeting.
basisthrough the time of the membersiifgeting a list of mem  History: 1997 a. 79
bers,if any, who are entitled to vote at the meeting, but not entitled
to notice of the meeting. This list shall be prepared orséinee 181.0723 Voting requirements. (1) IN GENERAL. A major
basis as and be part of the list of members. ity of the votes entitled to be cast by the members present in person
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or represented by proxy at a meetingvaich a quorum is present removal,or not consenting in writing to such removal, would be
shall be necessary for thedoption of any matter voted upon bysufficientto elect such director if voted cumulatively at an election
the members, unless a greater proportion is required bghihis  at which the same total number of votes were castif @uch
ter, the articles of incorporation or the bylaws. actionis taken bywritten ballot, all memberships entitled to vote
(2) AMENDMENT TO CHANGE VOTING REQUIREMENTS. A bylaw V_\IEI’EVOIE‘d, and the entire number Of directors autho_rized at the
amendmento increase or decrease the vote required for any melfine of the directols most recent election were then being elected.
beraction must be approved by the members. (4) IDENTICAL MEMBERSHIPAND DIRECTORS. Members may not
(3) VOTES BY CORPORATIONSAND LIMITED LIABILITY com- cumulativelyvote if the directors and members are identical.

PANIES. A corporate memb&s vote may be cast by tipeesident ~ History: 1997 .a. 79
of the member corporation, or by any otheficef or proxy
appointedby the president of such corporation, in the absehce
expressnotice of the designation aome other person by the
boardof directors or bylaws of the member corporation. A limite
liability company membés vote may be cast by a manager of thB
memberlimited liability company
History: 1997 a. 79

181.0726 Other methods of electing directors. A corpe
ration may provide inits articles of incorporation or bylaws for
lectionof directors by members or delegates on the basis of chap
r or other aganizational unit; byegion or other geographic unit;

y preferential voting; or by any other reasonable method.
History: 1997 a. 79

) 181.0727 Acceptance of instruments showing mem -
181.0724 Proxies. (1) RIGHT ToVOTEBY PROXY. Unless the per getion. (1) WHEN NAME CORRESPONDSTO MEMBER. If the

articles of incorporatign or bylaws prohibit or limit proxy voting amesigned on a vote, consent, waj\@rproxy appointment cer
a member may appoint a proxy to vote or otherwise act for t pondgo the name of a membehe corporation if acting in
memberby signing an appointmefarm either personally or by goodfaith is entitled taaccept the vote, consent, waijver proxy
an attorney-in—fact. . . . appointmentnd give it iect as the act of the member
(2) WHEeN EFFECTIVE. An appointment of a proxy isfettive (2) WHEN NAME DOES NOT CORRESPONDTO MEMBER. If the
whenreceivedby the secretary or otheffiobr or agent authorized namesigned on a vote, consent, waiver proxy appointment
to tabulate votes. An appointment iS Valid f(lrrihonths Unless doesnot Correspond to the record name Of a membercorpora
adifferent period is expressfyrovided in the appointment form. tjon if acting in good faith is nevertheless entitled to accept the
(3) EFFECTOF DEATH ORINCAPACITY. The death or incapacity vote, consent, waiverr proxy appointmerdnd give it €iect as
of the member appointing a progpes not déct the right of the the act of the member if any of the following conditions exists:
corporationto accepthe proxys authority unless notice of the (a) The member is an entity and the name signed purports to
deathor incapacity is receively the secretary or otherfigkr or  pethat of an dicer or agent of the entity
agentauthorized to tabulate votes before the proxy exeruses(b) The name signed purports to be that of an attorney—-in—fact
authorityunder the appointment. . of the member and if the corporation requests, evidence accepta
(4) RevocasiLITY. An appointment o proxy is revocable by ple to the corporation of the signatasyauthority to sign for the
the member unless the appointméatm conspicuously states memberhas been presented with respect to the vote, consent,

thatit is irrevocable. waiver, or proxy appointment.

(5) METHODS OF REVOCATION. Appointment ofa proxy is (c) Two or more persons hold the membership as cotenants or
revokedby the person appointing the proxy in any of the followfiduciariesand the name signed purports to be the name of at least
Ing ways: oneof the coholders and the person signing appears to be acting

(a) Attending any meeting and voting in person. on behalf of all of the coholders.

(b) Signing and delivering to tleecretary or other fafer or (3) WHEN CORPORATIONIS ENTITLED TO REJECT. The corpora

agentauthorized to tabulate proxy votes eithewriting stating tion is entitledto reject a vote, consent, waiyver proxy appoint

that the appointment of the proxy is revoked or a subsequénentif the secretary or other faier or agent authorized to tabu

appointmenform. late votes, acting in good faith, has reasonable basis for doubt
(6) ACCEPTANCEBY CORPORATION. Subject to s181.0727and ~ aboutthe validity of the signature on it or about the signasory’

any express limitation on theroxy’s authority appearing on the authorityto sign for the member

faceof the appointment form, a corporation is entitled to accept (4) LiaBiLiTy. The corporation and its fafer or agent who

the proxy’s vote or other action as that of the member making theceptsor rejects a vote, consent, waiver proxy appointment

appointment. in good faith and in accordance witte standards of this section
History: 1997 a. 79 arenot liable in damages to the member for the consequeiices
. . ] the acceptance or rejection.
181.0725 Cumulative voting for directors. (1) IN GEN- (5) VALIDITY OF AcTION. Corporate actiorbased on the

ERAL. If the articles of inCOprI’ation or byIaWS pI’OVide for CUmUacceptanca)r rejection of a vote, consent, WaL\/@r proxy

lative voting by members, members mayvete, by multiplying  appointmentinder this section is valid unless a court of competent
the number of votes the members are entitled to cast by the numRgEdiction determines otherwise.

of directors for whom they are entitled to vote, aast the product * History: 1997 a. 79
for a single candidate or distribute the product among 2 or more ‘
candidates. 181.0730 Voting agreements. (1) PERMISSIBLE AGREE
(2) WHEN NOT AUTHORIZED. Cumulative voting is not autho MENTS. Unless prohibited by a COprFatISIa’ﬂIC|E$ of incorpora
rized at a particular meeting unless any of the following occurdon ﬁ_r EYEW& t}i\llo or ngore_m(_embers may DFOVflde frtlanﬂwner
(a) The meeting notice or statement accompanying the not|Bgvhich they will vote y signingn agreement for that purpose.
statesthat cumulative voting will take place. (2) ENFORCEABILITY. A voting agreement created under this

(b) A member gives notice during the meeting and before tﬁ%ﬁi’tgg':s ;gsgl.f;cgally enforceable.

voteis tak_en of the me_mb’esrintent to cumulate votes, and if_ one
membergives this notice all other members participatingh® 181.0735 Voting power. Voting power is determined gk
electionare entitled to cumulate their votes without giving furtheng the total number of votes entitled todzest for the election of
notice. directorsatthe time the determination of voting power is made,
(3) ReMovAaL oFDIRECTORS. A director elected by cumulative excludinga vote which is contingent upon the happerig con
voting may be removed by the members without cause if t@ion or event that has not occurred at the time. Whaealass is
requirement®f s.181.0808are met unless the votes cast againentitledto vote as a class for directors, the determination of voting
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powerof the class shall be based on the percentage ofithber (@) The nomination or election tiie director by persons who
of directors the class is entitled to elect out of the total numberas€é defendants in the derivative proceeding or against whom
authorizeddirectors. actionis demanded.

History: 1997 a.79 (b) The naming of thdirector as a defendant in the derivative
proceedingor as a person against whom action is demanded.

181.0740 Derivative proceedings; definition. In ss. (c) The approval by the director of the act being challenged in

181.0740t0 181.0747 “derivativeproceeding” means a civil suit oo 4 . ;

in the right of a corporation pto the extent provided in Ss'thedleglvat?_/e pr(;lceg_dlng or demand if taet resulted in no per

181.0741 181.0743and181.0745t0 181.0747 in the right of a  S°"&/P€nefit to the director o

foreign corporation. (4) PLEADINGS WHEN DEMAND REJECTED. If a derivative pre
History: 1997 a. 79 ceedingis commenced after a determination was made rejecting

ademand by a membehe complaint shall allege with particular

181.0741 Derivative proceedings; standing. A deriva ity facts establishing any of the following:

tive proceeding may bierought in the right of a corporation orfor  (a) That a majority of the board of directors did not consist of

eigncorporation to procure a judgment in its favor by one or moiredependendirectors at the timthat the determination was made.

membershaving 5% or more of the voting power or by 50 mem () That the requirements of su(tt) have not been met.
bers, whichever is less, if each of these members meets all of th?S) BURDEN OF PROOF. If a majority of the boaref directors

following conditions: did not consist of independent directors at the time that the- deter
_ (1) MemBersHIP. Themember was a member of the corporaminationrejecting a demand was made, the corporation shall have
tion at the time of the act or omission complained of or becamena purden of proving that the requirements of @iphave been
memberthrough transfer by operation of law from a person wh@et. If a majority of the board of directors consisted of indepen
wasa member at that time. dentdirectors at the time that the determination was made, the
(2) REPRESENTING CORPORATION'S INTERESTS. The member membersshall have the burdesf proving that the requirements
fairly and adequately represents the interests of the corporatioofisub.(1) have not been met.
enforcingthe right of the corporation. (6) CoURT-APPOINTEDPANEL. Upon motion by the corpora
History: 1997 a. 79 tion, the court may appoint a panel of one or more independent
o . ersondo determine whether maintenance of the derivative pro
181.0742 Derivative proceedings; demand. ~No member Eeedingis in the best interests of the corporation. If a pane?l is
may commence a derivative proceeding until all ofil®WIng 555 gintedunder this subsection, the members shall have the bur

occur: _ _ denof proving that the requirements of s(). have not been met.
(1) WRITTEN DEMAND. A written demand is made upon the History: 1997 a. 79

corporationto take suitable action.
(2) ExpIRATION OF90-DAY PERIOD. Ninety daysexpire from the 181.0745 Derivative proceedings; discontinuance or
date on which a demand under gibwas made, unless the memsettlement. A derivative proceeding may not be discontinued
ber is notified before the expiration of the 90 days thatdingora  or settled without the coust'approval.
tion has rejected the demand or unless irreparable injury tothe  History: 1997 a. 79
porationwould result by waiting for the expiration of te—-day

period. 181.0746 Derivative proceedings; payment of expen -
History: 1997 a. 79 ses. (1) AUTHORITY OF COURT. On termination of the derivative
proceedingthe court may do any of the following:
181.0743 Derivative proceedings; stay of proceed - (a) Notwithstanding s814.04 (1) order the domesticorpora

ings. If the corporation or foreigmorporation commences antion or foreign corporation to pay the plaifitif reasonable expen
inquiry into the allegations made the demand under$81.0742  ses,including attorney fees, incurred in the derivative proceeding
(1) or in the complaint, theourtmay stay any derivative proceed by the members whoommenced or maintained the derivative
ing for the period that the court considers appropriate. proceedingif the court finds that the derivative proceeding has
History: 1997 a. 79 resultedin a substantial benefit to the domestic corporation er for
eign corporation.
(b) Order the members who commenced or maintained the

: > h e ! derivativeproceeding to pay any defendanttasonable expen
tive proceeding on motion by the corporationthié court finds, ses, incluging attorr?ey ?egs, r)llotwithstanding &14.04 (Fi)

subjectto the burden of proof assigned under gbpor (6), that i, redin defending the derivative proceedingtié court finds
oneof the groups specified in su@) or(6) has determined, acting that the derivative proceeding was commenced or maintained

in good faith afteconducting a reasonable inquiry upon which itgi ot reasonable cause or for an improper purpose.
conclusionsare based, that maintenance of the derivative pro (2) SECURITY FOREXPENSES. In anyaction brought in the right

ceedingis not in the best interests of the corporation. .

(2) INDEPENDENTDIRECTORDETERMINATION. Unless a panel is of any corporation by fewer than 3% of the members, t_he defen
appointedunder sub(6), the determination in sul) shall be dantsshall be entitled, upon applicationtt® court, to require the
madeby anv of the followina: plaintiffs to give security for the reasonable expenses, including

y any ol ving: . attorneyfees. The amourdf the security may be increased or
. (a) Amajority vote of independent directors present at a-megcreasedby the court having jurisdiction over the action upon a
aquorum. sive.

(b) A majority vote of a committee consisting of 2 or more History: 1997 a. 79
independentirectors appointetly a majority vote of the inde
pendentdirectors present at a meeting of the board of directod§1.0747 Derivative proceedings; applicability . (1) To
whetheror not the voting independent directemstitute a quo FOREIGNCORPORATIONS. In any derivative proceeding in the right
rum. of a foreign corporation, the matters covered byl84.0741

(3) WHO IS CONSIDEREDAN INDEPENDENTDIRECTOR. Whether 181.0742and181.0744shall be governed by the laws of the juris

adirector isindependent for purposes of this section may not Kéction of incorporation of the foreign corporation.
determinedsolely on the basis of any one or mof¢he following (2) To CORPORATIONSWITHOUT MEMBERS. Unless the articles
factors: of incorporation or bylaws provided otherwise at the time of the

181.0744 Derivative proceedings; dismissal.
(1) WHEN DIsMISSAL REQUIRED. The court shall dismissderiva
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actor omission complained of, sk81.0741t0 181.0746applyto  vacancyexpires at the end of the unexpired term thatithextor
corporationswithout members, except that all referendes is filling.

‘member”shall be read as “director”. (4) SERVICEAFTEREXPIRATION OF TERM. Exceptas provided in
History: 1997a.79 the articles of incorporation or bylaws, despite the expiration of
a director's term, the director continues to serve, subject to ss.
SUBCHAPTERVIII 181.0807to 181.0810 until the directos successor is elected,
designatear appointed and qualifies, or until there is a decrease
DIRECTORS AND OFFICERS in the number of directors.

History: 1997 a. 79

181.0801 Requirement for and duties of board. 181.0806 Staggered terms for directors.  Directorsmay

(1) BOARD REQUIRED. A corporation shall_have_ a bpard. bedivided into classes and the termsfiite of the several classes
(2) PowersoFBOARD. Except as provided in this chapter o aednot be uniform.

sub.(3), all corporate powers shall leercised by or under the  igiory: 1997 a. 79
authorityof, and the dhirs of the corporation managed under the
directionof, its board. 181.0807 Resignation of directors. (1) NoTice. A direc

(3) DEeLEGATION. (a) The articles of incorporation bylaws tor may resign at any time by delivering written notice to the pre
approvedby the members, #ny may authorize a person to exer siding officer of the board or to the president or secretary
cisesome omll of the powers which would otherwise be exercised (2) WHEN EFFECTIVE. A resignation is ééctive when the
by a board. @ the extent so authorizetich a person shall havengticeis received unless the notice specifies a lafectfe date.
the duties and responsibilities of the board, and the directors shall resignation is madefeétive at alater date, the board may
berelieved to that extent from such duties and responsibilitiesmakethe efective date earlier and fill the pending vacancy before

(b) A person is not a member of the board solely becausetioé effective date if the board provides that the successor does not
powersdelegated to that person under. gay. takeoffice until the efective date.

History: 1997 a. 79 History: 1997 a. 79

1810802 Qualificatipns of .directors. ) A director shall be 181.0808 Removal of directors elected by members or
anindividual. The articles of incorporation or bylaws may-pregirectors. Except as otherwise provided in the articlemobr-

scribeother qualifications for directors. A director need not begyrationor bylaws of a corporation, all of the following apply:
residentof this state or a member of the corporation unless the arti (1) REMOVAL IN GENERAL. The members may remove, with

clesof incorporation or bylaws so prescribe. without cause, one or more directors elected by them.

History: 1997 2. 79 (2) REMOVAL OF DIRECTORSELECTEDBY GROUP. If a director is
181.0803 Number of directors. (1) MiniMum NUMBER. A electedby a class, chapter or otheganizational unit or by region
boardshall consist of 3 or more individuals, with the number-spear other geographic grouping, the director may be removed only
ified in or fixed inaccordance with the articles of incorporation dby the members of that class, chapteit or grouping.
bylaws. (3) NUMBER OFVOTESNEEDEDTOREMOVE. Except as provided

(2) CHANGESIN BOARD sizE. The number of directors may bein sub.(8), a director may be removed under si@h.or (2) only
increasedr, subject to sul(1), decreased from time to time byif the number o¥otes cast to remove the director would bésuf
amendmento, orin the manner provided in, the articles of incorcientto elect the director at a meeting to elect directors.
porationor bylaws. (4) CumuLATIVE VOTING. If cumulative voting isauthorized,

History: 1997 a. 79 a director may not be removed if the number of votes, or if the

; ; ; ; directorwas elected by a class, chaptarit or grouping of mem
181.0804 Election, designation and appointment of ) .
directors. (1) CORPORATIONWITH MEMBERS. If the corporation P2€rsS:the number of votes of that class, chapiait or grouping,

hasmembers, all of the directors except the initial directors shﬁh'ﬁ'.c'enr: todgelect the dlrectcl)r under cumulative voting is voted

be elected at the first annual meeting of members, arehett againstthe directors _remova.

annualmeeting thereafteunless the articlesf incorporation or (5) MEeeTING. A director elected by members may be removed
bylawsprovide some other time or method of election, or provid®y the members only at a meeting called for the purpose of remov

thatsome of the directors are appointed by some other persofd the director and the meeting notice must state that the purpose,
aredesignated. or one of the purposes, of the meeting is removal of the director

(2) CORPORATIONWITHOUT MEMBERS. If the corporation does ~ (6) ENTIRE BOARD. An entire board may be removed under
not have members, all of the directessceptthe initial directors Subs.(1) to (5).
shallbe elected, appointed or designated as provided artibkes (7) BOARD-ELECTED DIRECTORS. A director elected byhe
of incorporation or bylaws. If no method of designation dvoardmay be removed without cause by the vote of a majority of
appointments set forth in the articles of incorporation or bylawghe directors then in dite or such other number as is set forth in
thedirectors other than the initial directcisall be elected by the the articles of incorporation or bylaws. Howeyer director

board. electedby the board to fill the vacancy of a director elected by the
History: 1997 a. 79 members may be removed without cause by the membersmtbut
the board.

181.0805 Terms of directors generally . (1) IN GENERAL.
The articles of incorporation or bylaws shall specify the term

adirector In the absence of any term specified in the articles Hrectorsterm on the board, the articles of incorporation or

; . ) ylaws provide that the director may be removed for missing a
incorporation or bylaws, the term of a director shallone year specifiednumber of board meetings, the board may remove the

Directors may be elected for successive terms. . directorfor failing to attend the specified number of meetings.
(2) EFFECT OF CHANGES ON INCUMBENT. A decrease in the pigiory: 1997 a. 79

numberof directors or term of @ite does not shorten an incum
bentdirectors term. 181.0809 Removal of designated or appointed direc -

(3) Vacancies. Except as provided in the articles of incoerpotors. (1) DESIGNATEDDIRECTORS. A designated director may be
ration or bylaws, the term of a director filling a vacancy in theemovedby an amendment to the articles of incorporation or
office of a director electely members expires at the next electiobylawsdeleting or changing the designation. The removal shall
of directors by members and the termadfirector filing any other be effective on the déctive date of the amendment to the articles

g (8) FAILURE TO ATTEND MEETINGS. If, at the beginning of a
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of incorporation or bylaws, unless the amendment specifies a dif in a committee meeting of the board byto conduct the meet

ferentdate. ing through the use ofny means of communication by which any
(2) APPOINTEDDIRECTORS. (a) Excepts otherwise provided Of the following occurs:

in the articles of incorporation or bylaws, an appointed director 1. All participating directors may simultaneously hear or read

may be removed without cause by the person appointing the direachothefs communications during the meeting.

tor. 2. All communication during the meeting is immediately
(b) The person removing an appointed director shall do so tognsmittedto each participating directaand each participating

giving written notice of the removal to the appointed director amiirectoris able to immediately send messages to all other partici

eitherthe presiding dicer of the board or the corporatisrpresi  patingdirectors.

dentor secretary (b) If a meeting will be conducted through the use of any means
(c) A removal under this subsection idegtive when the describedn pat (a), all participating directors shall be informed

notice under par(b) is efective under s181.0141unless the thata meeting is taking place at whicHicfl business may be

noticespecifies a future ffctive date. transacted. A director participating ira meeting by any means
History: 1997 a. 79 describedn par (a) is considered to be present in person at the
) o ] meeting. If requested by a directaninutes of the meeting shall
181.0810 Removal of directors by judicial proceeding. be prepared and distributed to each director

(1) GROUNDS FOR REMOVAL. The circuit court for the county  History: 1997 a. 792003 a. 259
wherea corporatiors principal ofice is located may remove a
director of the corporation froroffice in a proceeding com 181.0821 Action without meeting. (1m) DEFINITIONS. In
mencedeither by the corporation diy its members holding at this section:
least10% of the voting power of any class, if the court finds all of (3 “In writing” or “written” includes a communication thit
thefollowing: _ _ transmittedor received by electronic means.
J (?) That the c:)lrectorfengt%ge(tj in frauf(_jultlar_lté)r dlshtorr‘lesté:on (b) “Sign” includes executing an electronic signature.
uct, or gross abuse of authority or a final judgment has been . . :
enteredinding that the director has violated a fiduciary duty or gb(olagd%EeT:t(i)r?g 22; %téotnalr(ee?]u\ll\rlﬁﬁ O%Dte;mr#é%ctii:% gt?ntsgr?tnir? t

duty under 55181'0831t9 181'0833_ . writing setting forth the action is signed by all of the directors then
(b) That removal is in the best interest of the corporation. i office. If the articles of incorporation or bylass provide, an
(2) BAR FROMSERVING. A court that removes a director mayactionrequired or permitted to be taken at a board meeting may
barthe director from serving on the board for a period prescribpd taken by writteraction signed by two-thirds of the directors
by the court. thenin office.

(3) CORPORATION AS DEFENDANT. |f members commence a  (2) EFFecTIVENESS. A consent under this sectibas the same
proceedingunder sub(1), the corporation shall be mad@arty force and d&ct as a vote of the boaofidirectors taken at a meet
defendant. ing andmay be described as such in any articles or document filed

History: 1997 a. 79 with the department under this chaptefhe written action is
. effectivewhen signed by theequired number of directors, unless
181.0811 Vacancies. (1) FILLING OF VACANCIES. Unless g different efective date and time are specified in the written-con
otherwiseprovided in the articles of incorporation or bylaws, anyent. If written notice is required under syB), the written action
vacancyoccurring on the board, includingvacancy created by shallbe efective on the datspecified in the written consent or on
anincrease in the number of directors, may be filled until the ngkk 10th day after the date on which written notice under(&)b.
succeedingannual election by thefamative vote of a majority g given, whichever is later

of th‘itﬁ'rteﬁors the d” in tuﬁeégjthtougg It(ra]ss than a quorurtr;. Inhthe (3) NoTicg;LIABILITY. If written action is permitted to be taken
eventinat tn€ board ceasesanst, and tere aré No MeMDershay, asg than all directors, all directors must be noticed immedi

ing voting rights, the members without voting rights have tI~glelyof the text of the written consent and of iteefive dateand
powerto elect a new board. ) . . time. Failure to provide notice under this section does not invali
(2) APPOINTEDDIRECTORS. Unless the articles of incorporationgate the action taken by written consamder this section. A
or bylaws provideotherwise, if a vacant fite was held by an gjrectorwho does not sign or consent to the action taken by written
appointeddirector only the person whappointed the director cqnseniis not liable for the action.
may fill the vacancy History: 1997 a. 792003 a. 259
(3) DEesIGNATED DIRECTORS. If a vacant dfce was held by a
designatedlirector the vacancy shall be filled as providedhie 181.0822 Call and notice of meetings. (1) REGULAR
articles of incorporation or bylaws. In the absence of an applisgzeeTINGS. Unless the articles aficorporation, bylaws or sufB)
ble article of incorporation or bylaw provision, the vacancy magrovidesotherwise, regular meetings of the board may be held
not be filled by the board. without notice.

(4) WHENVACANCY FILLED. A vacancy that will occur ataspe  (2) SpeciAL MEETINGS. Unless the articles of incorporation,
cific later date, because of a resignatidieaive at a later date bylaws or sub.(3) provides otherwise, special meetings of the
under s. 181.0807 (2)or otherwise, may be filled befothe boardmust be preceded by at least 2 days’ notice to each director
vacancyoccurs but the new director may not takiécefuntil the of the date, time and place, but not the purpose, of the meeting.

vacancyoccurs. (3) CORPORATIONSWITHOUT MEMBERS. In corporations with
History: 1997 a. 79 outmembers, any board action to remove a director or to approve
. . amatter that would require approval by the members if the €orpo
181.0820 Regular and special meetings. (1) IN GEN- ration had members, shall not be valid unless each director is
ERAL. If the time and place of a board meeting is fixed by theyen at least 7 days’ writtenotice that the matter will be voted
bylawsor the board, the meeting is a regular meeting. All oth§hon at a board meeting or unless notice is waived under s.

meetingsare special meetings. 181.0823
_(2) Locarion. A board may hold regular or special meetings (4) MetHoporiving NoTICE. Unless the articles of incorpo
in or outside of this state. ration or bylawsprovide otherwise, the presidingfioér of the

(3) METHODSOFCONDUCTINGMEETING. (&) Unless the articles hoard,the president @20% of the directors then infiae may call
of incorporation or bylaws provide otherwise, the board may peindgive notice of a meeting of the board.
mit any or all directors tparticipate in a regular or special meeting History: 1997 a. 79
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181.0823 Waiver of notice. (1) WRITTENWAIVERS. Adirec  181.0832 Loans to directors and officers. (1) REQUIRE
tor may waive any notice required by this chaptiee articles of MENTS FORLOAN OR GUARANTEE. Exceptas provided in sulg3),
incorporationor the bylaws before or after the date and time statadorporation may not lend money to or guarantee the obligation
in the notice. Except as provided in s(®), the waiver must be of a director or dfcer of the corporation unless any of the follow
in writing, signedby the director entitled to the notice, and filedng occurs:
with the minutes or the corporate records. (a) The particular loan or guarantiseapproved by the mem

(2) EFFECT OF ATTENDANCE OR PARTICIPATION. A directors  bers.
attendancet or participation ira meeting waives any required (b) The corporatiors board determines that the@n or guaran
noticeof the meeting unless the director upon arriving at the-megie benefits the corporation and either appraesspecific loan
ing or before the vote on a matter not noticed in conformity withr guarantee or a general plan authorizing loans and guarantees.
this chapteythe articles of incorporation or the bylaws objects to (2y ErpecrtorvioLaTions. A violation of this section does not
lack of notice and does ndhereafter vote for or assent to theyffectthe borrowe's liability on the loan.
objectedto action.

History: 1997 a. 79 (3) LimiTeD APPLICABILITY. This section does not apply to an

advanceo a director or dfcer that is permitted by 481.0874or
181.0877(3) or that is made to defray expengasurred by the
directoror oficer in the ordinary course of the corporatohusi
ess.
History: 1997 a. 79

181.0824 Quorum and voting. (1) QuorumM. Exceptas
otherwiseprovided in this chaptgthe articles of incorporation or
the bylaws, a quorum of a board consists of a majority of the-dir
torsin office immediately before a meeting begins.

(2) Votine. If a quorum is presenthena vote is taken, the 181.0833 Liability for unlawful distributions. (1) WHEN
affirmative vote of a majority of directors present is the act of thgag . Except as provided in su8), a director who votes far
board unless thischapter the articles of incorporation or theassentso a distribution made in violation of subcfill or the
bylawsrequire the vote of a greater number of directors. articlesof incorporation is personally liable to the corporation for

History: 1997 a.79 the amount of the distribution that exceeds wémild have been

) ) ) distributedwithout violating subchXIIl or thearticles of incorpe
181.0825 Committees of the board. If the articles of incer  ration, if it is established that the direc®rote or assent consti
porationor bylaws so provide, the board may adopt a resolutigitesconduct described by $81.0855 (1) (a)b), (c) or (d). In

designatingone or more committees. Each committee shall cogny proceeding brought under this section, a director has all of the
sistof 3 or more directors elected by the board of directarthd gefensewrdinarily available to a director

extentprovided by the resolution or in the articles of incorporation (2) RIGHT TO CONTRIBUTION. A director who is liable under

or in the bylaws, the committee may exercise the powetiseof sub. (1) for an unlawful distribution is entitled to contribution
boardwith respect to the management of ttHeief of the corpora from all of the following persons:

tion, when the board is not meeting, exceptdiecting oficers or . .
the filling of vacancies on the board or on committees created (@) Every other director who could be held liable under &b
underthis section. The board may elect amenore of its mem 10! the unfawful distribution.
bersas alternate members otammittee created under this sec ~ (0) Each memberfor the amount that the member accepted
tion’ who may take the p|ace of absent members at any mee W|ngt_hat the dlstrlbutIOI\‘{VaS made in violation of subcklll
of the committee. The designation of a committee and the dele@athe articles of incorporation.
tion of authority to it does not relieve the board or any director of (3) WHEN PROCEEDINGBARRED. A proceeding under this sec
any responsibility imposed upon the board or director by law tion is barred unless it is brought within 2 years after the date on
History: 1997 a. 79 which the distribution was made.
History: 1997 a. 79

181.0831 Director conflict of interest. (1) WHEN con-
TRACT OR TRANSACTION IS NOT VOID ORVOIDABLE. No contract or 181.0840 Officers. (1) PRrINCIPAL OFFICERS. Unless other
other transaction betweea corporation and a directasr any wiseprovided in the articles of incorporation or bylaws, a corpora
entity in whicha director is a director orfifer or has a material tion shall have a president, a secrgtartreasureand such other
financialinterest, is void or voidable because of the relationshgfficersas are appointed by the board.
or interest or because the director is present at the meeting of th€2) AssisTANT oFFICERS. A duly appointed dicer may
boardor a committee that authorizes, approves or ratifies the cappointone or morefficers or assistant fi€ers if authorized by
tractor transaction or because the direcamteis counted for the bylaws or the board.
thatpurpose, if any of the following applies: (3) MuTipLE OFFIcES. The same individual may simuita

(&) The relationship or interest is disclosed or known to theeouslyhold more than one fiée in a corporation.
boardor committee that authorizes, approves or ratifies the conHistory: 1997 a. 79
tractor transactiorand the contract or transaction was authorized,
approved or ratified by a vote or consenfisigint for the purpose 181.0841 Duties and authority of officers and agents.
without counting the votes or consents of interested directors.Eachofficer or agent has the authority and shaliform the duties

(b) The fact of such relationship or interest is disclosed gtforth in the bylaws orto theextent consistent with the bylaws,
known to the members entitled to vote ahdy authorize, approvet eduties and authority prescribed imesolution of the board or

or ratify that contract or transaction by vote or written consentdY direction ofan oficer authorized by the board to prescribe the

(c) The contracbr transaction is fair and reasonable to the cogu,::s(iisp?g%gt: (;I;ty of other oters.

poration.

(2) Quorum REQUIREMENTS. Common and interested direc 181.0843 Resignation and removal of  officers.
torsmay be counted in determining the presence of a quorun{Bt ResicnATION. An officer may resign at any time by delivering
a meeting of the boarar a committee that authorizes, approveaoticeto the corporation that complies wih.81.0141 The res
or ratifies a contract or transaction under gah. ignationis efective when the notice is delivered, unless the notice
(3) ADDITIONAL REQUIREMENTS. Thearticles of incorporation, specifies a later tdictive date and the corporation accepts the later
the bylaws or a resolution of the board may impose additiorgffectivedate. If a resignation isfettive at a later date, the board,
requirementsn conflict of interest transactions. or theofficer authorized by the bylaws or the board to appoint the
History: 1997 a. 79 resigningofficer, mayfill the pending vacancy before thdef-
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tive date if the appointment provides that the successommiay  (c) A transaction from which the director oficér derivedan
takeoffice until the efective date. improperpersonal profit or benefit.

(2) RemovaL. The board may remove anyfioér and, unless  (d) WlIful misconduct.
restrictedby the bylaws oby the board, an fi€er may remove (2) ExcepTions. Except as provided in suf8), this section
any oficer or assistant &iter appointed by that i€er under s. doesnot apply to any of the following:
181.0840(2), at any time, with or withoutause and notwithstand 3y A ciyil, criminal, administrative or investigatory proceed

ing‘the pontract rights, if angf the oficer removed. ing brought by or on behalf of any governmental unit, authority
History: 1997 a. 79 or agency

181.0844 Contract rights of officers. (1) EFFecT oF (b) A proceeding brought by any person failation of state

APPOINTMENT. The appointment of anfafer does not itself create Of federal law where the proceeding is brought pursuant to an
contractrights. expres9rivate right of action created by state or federal statute.

(2) EFFECTOF REMOVAL OR RESIGNATION. Except as provided  (C) The liability of a director under sk31.0832and181.0833
in 5.181.0843 (2)an oficer’s resignation or removal &ibject (3) GOVERNMENTAL ENTITY ACTING IN CAPACITY AS PRIVATE
to anyremedies provided by any contract between tfieenfand PARTY. Subsectiorf2) (a)and(b) does not apply to a proceeding
the corporation or otherwise provided by law broughtby a governmental unit, authority agency in its capacity

History: 1997 a. 79 asa private party or contractor

History: 1997 a. 79

181.0850 Reliance by directors or officers. Unlessthe
director or officer has knowledge that makes reliance uawafl81.0860 Statements of changes in directors or princi -
ranted,a director opofficer, in dischaging his or her duties to the pal officers. (1) CHANGESIN DIRECTORSOR PRINCIPAL OFFICERS.
corporation,may rely on information, opinions, reports or statdheneverinitial directors and principal 6€ers are selected, or
ments,any ofwhich may be written or oral, formal or informal,changesare made in the directors or principdicrs of a corpe
including financial statements and other financial data, if prepareation, the corporation may file with the department a statement
or presented by any of the following: thatincludes the names and addresses of all of the diremtors

(1) OFFicERSAND EMPLOYEES. An officer or employee of the principalofficers, or both if there have been changes in both. The
corporationwhomthe director or dicer believes in good faith to informationin the statement shall be current astef date on
bereliable and competent in the matters presented. which the statement is signed on behalf of the corporation.

(2) PROFESSIONALSAND EXPERTS. Legal counsel, certified ~ (2) RESIGNATION NOTICEs. A director who resigns under s.
public accountants licensed or certified under 442, or other 181.0807or a principal dicer whoresigns under 481.0843 (1)
personsas tomatters the director orfifer believes in good faith mayfile a copy of the resignation notice with the department.
arewithin the persors professional or expert competence. History: 1997 a. 79

(3) CommiTTEES. In the case of reliance by a direct@icom . . . L
mitteeof the board of directors of which the director is not a mer81-0871 Definitions  applicable to indemnification

berif the director believes in good faith that the committee merf'd insurance provisions.  In ss.181.0871t0 181.0889
confidence. (1) “Corporation” means a domestic corporation and any

History: 1997 a. 792001 a. 16 domesticor foreign predecessof a domestic corporation where
the predecessor corporatienexistence ceased upon tben
181.0853 Consideration of interests in addition to summationof a meger or other transaction.
members’ interests. In dischaging his or her duties to the eor  (2) “Director or oficer” means any of the following:
porationand in determining what he or she believes to be in the 3) an individual who is or was a director ofioér of a corpe
bestinterests of the corporation, a director diog may in addi  5tion.
tion to considering the &cts of any action on members, consider

the following: (b) An individual who, whilea director or dfcer of a corpora

tion, is or was serving at the corporatisméquest as a director
(1) EMPLOYEES SUPPLIERSAND CUSTOMERS. The efects of the  ficer, partner trustee, member of any governing or decision-

actionon employees, suppliers and customers of the Corpqrat'(i’ﬁ‘akingcommittee, manageemployee or agent of another corpo
(2) CommunimiEs. The efects of theaction on communities ration or foreign corporation, limited liability compangartner

in which the corporation operates. ship, joint venture, trust or other enterprise.
~ (3) OTHER. Any other factors that the director oficér con (c) An individual who, while a director orfifer of a corpora
siderspertinent. tion, is or was serving an employee benefit plan because hés or
History: 1997 a. 79 dutiesto the corporation also impose duties on,otirerwise
L _— ) . involve services bythe individual to the plan or to participants in
181.0855 Limited liability of directors and officers. or beneficiaries of the plan.

(1) INGENERAL, Except as provided in suig) and(3), a director (d) Unless the context requires otherwise, the estate or per
or officer is not liable to the corporation, its members or credltorso | tati f a director ofiof
or any person assertimights on behalf of the corporation, its>ONa r?presen a |'\'{e of a director omoer. )
membersor creditors, or any other person, for damages, settle (3) “Expenses’include fees, costs, clums, disbursements,
ments,fees, fines, penalties or oth@onetary liabilities arising attorneyfees and any othexpenses incurred in connection with
from a breach of, or failure to perform, adyty resulting solely @ Pproceeding.
from his or her status as a director oficdr, unless the person  (4) “Liability” includes theobligation to pay a judgment,
assertingliability proves that theoreach or failure to perform settlementforfeiture, or fine, including any excise tax assessed
constitutesany of the following: with respect to an employee benefit plan, plus costs, fees, and sur
(a) A willful failure to deal fairly with the corporation or its chargesmposed under ct&14, and reasonable expenses.
membersn connection with a matter in which the director dirof ~ (5) “Party” includes an individual who was or is, or who is
cerhas a material conflict of interest. threatenedo be made, a named defendant or respondergrin a
(b) A violation of criminal law unless thalirector or oficer ~ceeding.
hadreasonable cause to believe that his or her conduct was lawfu(6) “Proceeding” means any threatenegending or com
or no reasonable cause believe that his or her conduct waletedcivil, criminal, administrative or investigative action, suit,
unlawful. arbitration or other proceeding, whether formal or informal,
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which involves foreign, federal, state or local law and which is (3) ARBITRATORS. By a panel of 3 arbitrators consisting of one
broughtby or in theright of the corporation or by any other persorarbitrator selected by those directors entitled under §2pto
History: 1997 a. 792003 a. 139 selectindependent legal counsel, one arbitrator selected by the
director or officer seeking indemnificatioand one arbitrator
181.0872 Mandatory indemnification. (1) INGENERAL. A  selectedby the 2 arbitrators previously selected.
corporationshall indemnify a director or foder, to the extent that  (4) Mewmgers. By an afirmative vote of members with voting
he or She haS been Successful on the merits or OtherWise in Iﬁ@ﬁtsl if any_ Membership nghts Owned bgr Voted under the
defenseof a proceeding, for all reasonable expenses incurreddntrol of, persons who are at the time partieghte same or
the proceedingf the director or dfcer was a party because he ofelatedproceedings, whether as plaifgibr defendants or in any
sheis a director or dicer of the corporation. othercapacity may not be voted in making the determination.
(2) ExcepTions. (a) In cases not included under s(i), a (5) CourT. By a court under 481.0879
corporationshall indemnify a director or fi€er against liability (6) OTHERMETHODS. By any other method provided for in any

incurredby the director or diter in a proceeding to which the aqgitionalright to indemnification permitted underis81.0877
directoror ofiicer was a party because he or she is a director Ofyistory: 1997 a. 79

officer of the corporation, unless liability was incurred because
thedirector or dficer breached or failed to perform a duty that h¢g1.0874 Allowance of expenses as incurred. Upon
or she owes tthe corporation and the breach or failure to perforgyritten request bya director or dicer who is a party to a proceed
constitutesany of the following: ing, a corporation may pay or reimburse his or her reasonable
1. A willful failure to deal fairly with thecorporation or its expensess incurred if the director orfafer provides the corpora
membersn connection with a matter in which the director di-of tion with all of the following:
cerhas a material conflict of interest. (1) WRITTEN AFFIRMATION. A written afirmation of his or her
2. Aviolation of the criminal layunless the director orfafer ~ goodfaith belief that he or she has rweached or failed to per
hadreasonable cause to believe that his or her conduct was la@@m his or her duties to the corporation.
or no reasonable cause believe that his or her conduct was (2) REPAYMENT UNDERTAKING. A written undertaking, exe

unlawful. cuteqpersqnally oon his or her behalf, to repay the a]lowance
3. A transaction from which the director oficér derived an and,if required by the corporation, to pay reasonable interest on
improperpersonal profit or benefit. the allowance to the extent thiais ultimately determined under

4. WIllful misconduct s. 181.0873that indemnification under 4.81.0872 (2)is not
' o ) . e . requiredand that indemnificatiois not ordered by a court under

(b) Determination of whether indemnification is required 181 0879(2) (b) The undertaking under this subsection shall
underthis subsection shall be made under&s.0873 be an unlimited general obligation of the director dicefr and

(c) The termination of a proceeding by judgment, orsietitle  may be accepted without reference to his or her ability to repay the
mentor conviction, or upon a plea of no contest or an equivalegitowance. The undertaking may be secured or unsecured.
plea,does notby itself, create a presumption that indemnification History: 1997 a. 79
of the director or dicer is not required under this subsection. ) o o

(3) WRITTEN REQUESTREQUIRED. A director or oficer who 181.0875 Corporation  may limit  indemnification.
seeksindemnification under this section shall make a writtef) METHODS OF LIMITING OBLIGATION. A corporatiors obliga
requesto the corporation. tionsto indemnify under s181.0872may be limited as follows:

(4) LIMITATION BY ARTICLES OF INCORPORATION. (a) Indemni (&) If the corporation is incorporated on or after June 13, 1987,
fication under this section is not requirtithe extent limited by DY the articles ofincorporation, including any amendments or
the articles of incorporation under £81.0875 restatementsf the articles of incorporation.

(b) Indemnification under this section is not required if thg
directoror officer has previously received indemnification, reim°Y
bursemenbr allowance of expenses fraany person, including

(b) If the corporation was incorporated before June 13, 1987,
anamendment to, or restatement of, the articles of incorpora
tion which becomes &ictive on or after June 13, 1987.

the corporation, in connection with the same proceeding. ~ (2) AppLicaBILITY. A limitation under sub(1) applies if the
History: 1997 a. 79 first allegedact of a director or fiter for which indemnification
is sought occurred while the limitation was ifieet.
181.0873 Determination of right to indemnification. History: 1997 a. 79

Unlessotherwise provided by the articles of incorporation or . . . N
bylawsor by written agreement between the director ficefand 181.0877  Additional rights to indemnification  and
the corporation, the director or fifer seekingindemnification allowance of expenses. (1) ADDITIONAL RIGHTSTO INDEMNI-

unders.181.0872 (2)shall select one of the following means fof\CATION. ~ Except as provided in sulf2), ss.181.0872and
determininghis or her right to indemnification: 181.0874do not preclude any additional right to indemnification

(1) BOARD OF DIRECTORVOTE. By a majority vote of a quorum or allowance of expenses that a director ficef may haveinder

of the board of directors consisting of directors whorateat the any of the foIIo_wmg. . .

time parties tahe same or related proceedings. If a quorum ef dis (8) The articles of incorporation or bylaws.
interesteddirectors cannot be obtained, by a majority vote of a (0) A written agreement between the director ficef and the
committeeduly appointed by the board of directors andsisting Corporation.

solely of 2 or more directors who are not at the time partidseo  (c) A resolution of the board of directors.

sameor related proceedings. Directors who are parties to the samegd) A resolution, after notice, adopted by a majority vote of
or related proceedings may patrticipate in the designation of mamembersvho are entitled to vote.

bersof the committee. (2) WHEN PROHIBITED. Regardless of the existenufean addi

(2) INDEPENDENTLEGAL COUNSEL. By independent legal coun tional right under sub(1), the corporation may not indemnify a
selselected by a quorum of the board of directors or its commitigieector or officer, or permit a director or fi€er to retain any
in the manner prescribed in si{i) or, if unable to obtain such a allowanceof expensesinless it is determined by or on behalf of
quorumor committee, by a majority vote of the full board of directhe corporation that the director officer did not breach or fail to
tors,including directors who are parties to the sameelated pro  performa duty that he or she owes to the corporation wtocist
ceedings. tutesconduct under €.81.0872 (2) (a) 12., 3. or4. A director
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or officer who is a party to the same or related proceeding for SUBCHAPTERIX
which indemnification or an allowance of expenses is sonmyt
not participate in a determination under this subsection. [RESERVED]

(3) AppLICcABILITY. Sections181.0871to 181.0883do not
affect a corporations power to pay or reimburse expenses

incurredby a director or dicer in any of the following circum SUBCHAPTER X

stances: AMENDMENT OF ARTICLES OF
a) As a witness in a proceeding to which he or she is not a
par(ty)_ P g INCORPORATION AND BYLAWS

(b) As a plaintif or petitioner in a proceeding because he or s
is or wasan employee, agent, director oficgr of the corporation.
History: 1997 a. 79

q%l.lOOl Authority to amend articles of incorporation.

A corporatiormay amend its articles of incorporation at any time
to add or change a provision that is required or permitted to be
181.0879 Court-ordered indemnification. (1) APPLICA- includedin the articles of incorporation or to delete a provision

TION TO COURT. Except as provided otherwise by writtegree thatis not required in tharticles of incorporation. Whether a pro

mentbetween the director orfier and the corporation, a directorViSion is required or permittetb be included in the articles of

or officer who is a party to a proceeding magply for indemnifi incorporationis determined asf the efective date of the amend
cationto the court conducting the proceeding or to another coff _ntt. . 1997 8. 79
of competent jurisdictionApplication shall be made for an initial ™= &

determinatiorby the court under 481.0873 (Spr for review by 1811002 Amendment of articles of incorporation by

the court of an adverse determination undek83.0873 (1)(2),  directors. (1) CORPORATIONSWITH VOTING RIGHTS. Unless the
(3). (4) or (6). After receipt of ampplication, the court shall give articlesof incorporatiorprovide otherwise, a corporatisrboard

any notice it considers necessary may adopt any of the following amendmettsthe corporatios’
(2) StANDARDSUSEDBY COURT. The court shall order indemni articlesof incorporation, without the approval of members with
fication if it determines any of the following: voting rights:

(a) That the director or fiter is entitled to indemnification  (a) To extend the duration of the corporation if it was incerpo
unders.181.0872 (1)pr (2). If the court also determines that thegatedat a time when limited duration was required by. law
corporation unreasonably refused the directoror oficer’s (b) To delete the names and addresses of the initial directors.
requestor indemnification, the court shalkder the corporation (c) To delete the names and addresses of the incorporators.
to pay the directds or oficer's reasonablexpenses incurred o 4y 14 delete the name and address of a former regisigesd
obtain the court-ordered indemnification. _ orregistered dice, if a statement of change is on file with the

(b) That the director or 6i€er is fairly and reasonably entitled gepartment.

:Z 'gfdelgnsg'gfca&%';t&rv'ﬁ]"geﬂ @f'.' trt'.e relevant cgcum(jstances, (e) To change the registered agent or the registe b of
1891 0872(2) nification 1gequired under: s. (f) To change the corporate name by substitutingwtbed
History: : “corporation”, “incorporated”, “company” oflimited”, or the
story: 1997 a. 79 - W Gia B G 3 W :
abbreviatiort'corp.”, “inc.”, “co.”, or “ltd.”, or words or abbrevia
tions of similar meaning in anothéanguage, for a similar word

of employees and agents. A corporation may indemnify and or abbreviation irthe name, or by adding, deleting or changing a

allow reasonable expenses of an employee or agent who is ngEgdraphicaattribution to the name. _ _

directoror oficer to theextent provided by the articles of incorpo . (9) To make any other change expressly permitted by this

ration or bylaws, by general or specific action of the board &hapterto be made without member approval.

directorsor by contract. (2) CORPORATIONSWITH NOVOTING MEMBERS. If a corporation
History: 1997 a. 79 hasno members with voting rights, its incorporators, until direc

torshave been chosen, and theredfteboard, may adopt amend

181.0883 Insurance. A corporation may purchase and mainmentsto the corporatios’articles of incorporation subject to any

tain insuranceon behalf of an individual who is an employeeapprovalrequired under €.81.1030 The corporation shall pro

agent, director or oficer of the corporation against liability vide notice of any meeting at which an amendment is teolbed

assertedgainst and incurred lige individual in his or her capac upon. The notice shall be iaccordance with 481.0822 (3) The

ity as an employee, agent, director dicef, or arising from his noticemust also state that the purpose, or one of the purposes, of

or her status aan employee, agent, director oficdr, regardless the meeting is to consider a proposed amendrtetite articles

of whether the corporation is required or authorizeiddemnify  of incorporation and contain or be accompanied &ypy or sum

or allow expenses to the individual against the same liability undaery of theamendment or state the general nature of the amend

$5.181.0872181.0874181.0877and181.0881 ment. The amendment must be approved tmajority of the
History: 1997 a. 79 directorsin office at the time that the amendment is adopted.

History: 1997 a. 79

181.0881 Indemnification and allowance of expenses

181.0889 Indemnification and insurance against secu . . .
rities law claims. (1) INGENERAL. Itis the public policy of this 181.1003  Amendment of articles of incorporation by

stateto require or permit indemnification, allowance of expens%’ére eg:géfe an]fjig‘er:‘berrst-i S—) rlrthEl’;lElR/\A/\t' lrJnle?rS this (r:hatpt're:/ .
andinsurance for any liability incurreid connection with a pro ; sbo I corporatio Od € bylaws require a g (Iaa er vote
ceedinginvolving securities regulation described under $ap. %rc\é(r)tln? 0 ynf ags, 3” ?“&er?] "lebm to a; %Og)grm'ﬁ“"tf'?hesfﬂ{ "
to the extent required or permitted undss. 181.0871 to ing: porationto be adopted must be approved by all ot the 1ello
181.0883 : . .

(2) SCOPEOF SECURITIESREGULATION. Sectionsl81.0871to (b) Except as provided in 481.1002 (1)the members by

181.0883apply to the extent applicable to any other proceedinfjVo~thirds of the votes cast or a majority of the voting power
to any proceeding involving a federal or state statute, rule or re icheveris Iess: i i . )
lation regulating the dér, sale or purchase of securities, securities (C) A person, in writing, whose approval is required by a provi
brokersor dealers, or investment companies or investment-adv#°n of the articles of incorporation authorized undergs.. 1030
ers. (2) NoTice REQUIREMENTS. If the board or the members seek
History: 1997 a. 79 to have the amendmeapproved by the members at a member
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ship meeting, the corporation shall give notice to its members of(4) NoTice REQUIREMENTS. If the board seeks to have the

the proposed membership meeting in writing in accordance witbstatemenapproveddy the members at a membership meeting,

s.181.0705 The notice shall state that the purpose, or otieeof the corporation shall notify each of its members of the proposed

purposespf the meeting is to consider and to act upon the pnmembershigmeeting in writing in accordance with131.0705

posedamendment and shall contain or be accompanied by a cdjhe notice must also state that the purpose, oobttge purposes,

or summary of the amendment. of the meeting is to consider the proposed restatement and contain
(3) WRITTEN CONSENTSOR BALLOT. If the board othemem  Or be accompanied by a copy or summary of the restatement that

bersseek to have the amendment approvedheymembers by ide_ntifiesa_ny amendments or other change it would make in the

written consentor written ballot, the material soliciting thearticles of incorporation.

approvalshall contain or be accompanied by a copy or summary (5) APPROVAL BY WRITTEN BALLOT OR CONSENT. If the board

of the amendment. seekgo have the restatement approved by the members by written
History: 1997 a. 79 ballot or written consent, the material solicititige approval shalll

. containor be accompanied y/copy or summary of the restate

181.1004  Class voting by members on amendments to ment that identifiesa?ny ame%mg%ts or otherr)(/:hange it would

articles of incorporation. (1) WHENCLASSENTITLEDTOVOTE.  akein the articles of incorporation.

The members of a class in a corporation are entitled to vade as (6) VOTING REQUIREMENTS. A restatement requiring approval

classon a proposed amendment to the artiofscorporation if by the members must be approved by the sameagcie amend

theamendment does any of the following. mentto articles of incorporation underk31.1003
(a) Affects therights, privileges, preferences, restrictions or P ' .
(7) ArPPROVALBY 3RDPERSONS. If the restatement includes an

conditionsof that class at voting, dissolution, redemption or o
transferof memberships in a mannerfaient than such amend 2Mendmentequiring approval pursuant tols$1.1030 the board
mustsubmit the restatement for such approval.

ment would &ect another class. . L .
(b) Changes the rights, privileges, preferences, restrictions [(8) FILING REQUIREMENTS. A corporation restating its articles

conditionsof that class at voting, dissolution, redemption orO? incorporation shall deliver to the departmentffling articles

; : L of restatemensetting forth the name of the corporation and the
Hgggﬁ”@g&?ﬁgﬁ;ﬂgf g]neo{;]get:tziaggwleges, preferences, reStrI?ext of the restated articles of incorporation together with a certifi

(c) Increases or decreases the number of memberships au?ﬁteindUding all of the following information:
P (%a) Whether the restatement contains an amendment to the arti

rizedfor that class. . ) g
Effects an exchange, reclassification or termination oftCIeSOf Incorporationrequiring approval by the members or any
(€) - ' r2)‘fherperson other than the board and, if it does not, that the board
membership®sf that class.

2) A i | is to b adoptedthe restatement.
PPROVAL BY EACH CLASS REQUIRED. If a class is to be ; ;
dividedinto 2 or more classes as a result of an amendment to. b) If the restatement contains an amendment to the articles of

; ) - . rporationrequiring approval by the members, thisrmation
articlesof incorporation of a corporation, the amendment must bg)guiredby 5.181.1005

approvedby the members of each class that would be created . .
th%pamend?/nent. (c) If the restatement contains an amendment to the articles of

incorporationrequiring approval by person whose approval is

(3) VoTING REQUIREMENTS. Unless provided otherwise in the :
articlesof incorporation or bylaws, if a class vote is required tr%?;ilrr]eec(ijunder $181.1030 a statement that such approvals

approveanamendment to the articles of incorporation of a cor . . .
Lo P IOthe(d) A statement that the restated articles of incorporation

ration,the amendment must be approved by the members of " >
classby two-thirds of the votes cast by the clasa anajority of SuPersedand take the place of the existing articlesmobrpora
the voting power of the class, whichever is less. tion and any amendments to the articles of incorporation.

History: 1997 a. 79 History: 1997 a. 79

181.1005 Articles of amendment. A corporation amend 181.1007 Amendment of articles of incorporation pur -
ing its articles of incorporation shall deliver to the department fgtant to judicial reorganization. ~ (1) WHENAUTHORIZED. A

filing articles of amendment that inclualéof the following infor ~ COrporation’sarticles of incorporation may be amendeithout
mation: boardapproval orapproval by the members or approval required

(1) NaME. The name of the corporation. unders.181.1030to carry out a plan of reganization ordered or
(2) TexT. The text of each amendment adopted. decreed by a court of competent jurisdiction under federal statute
. if the articles of incorporation after amendment contain only pro
g; '\D/IATES- The date of ea'(z\h ?Tendmtetrr?dtotatlon. § ¥isi0nsrequired or permitted unders31.0202
ETHOD OF APPROVAL. A statement that the amendment 2y F N ReQuIREMENT. The individual or individuals desig
was adopted in accordance with $81.1002 181.10030r patedhy the court shall deliver to the department for filing articles
181.1004 whichever is the case. of amendment that include all of the following information:
(5) WHENAPPROVALBY OTHERSISREQUIRED. If approval of the (a) The name of the corporation.
amendmenby a person other than the members, the board or the

incorporatorss required under 481.1030 a statement that the (b) The text of each am?ndment approved by the court. .
approvalwas obtained. (c) The date of the coustorder or decree approving the -arti

History: 1997 a. 79 clesof amendment.

. . . (d) The title of the reg@anization proceeding in which the
181.1006 Restated articles of incorporation. (1) WHEN  orderor decree was entered.

PERMITTED. A corporations board may restate its articles of incor ) A statement that the court had jurisdiction of the proceed
porationat any time with or without approval by members or aMg under federal statute.

othzrp:rson. Th tat - (3) AppLicaBILITY. This section doesot apply after entry of
. ? ()j MEND&"'ENTS MAYhBE 'N.ClLUDE?: € resta erlrf1eh ay E%final decree in the reganization proceedingven though the
includeamendments to the articles of incorporation. It the restaje, .t retains jurisdiction of the proceeding for limited purposes
mentincludesan amendment requiring approval by the membeﬁ?ﬁrelatedo consummation of the reganization plan
or any other persoiit, must be adopted as provided i181.1003 History: 1997 a. 79 '
(3) APPROVAL REQUIREMENTS. If the restatement includes an
amendmentequiring approval by members, the board must sub81.1008 Effect of amendment and restatement of arti -
mit the restatement to the members for their approval. cles of incorporation. (1) RIGHTS AND PROCEEDINGSNOT
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AFFECTED. An amendment to a corporatisrdrticles of incorpora approvean amendment to the bylaws, the amendment brist
tion, including arestatement of its articles of incorporation undeapprovedby the members of the class by two-thirds of the votes
s.181.1006that includes an amendment to its articles of incorpeastby the class or a majority of the voting power of the class,

ration, does not déct any of the following: whicheveris less.
(a) A cause of action existing against or in favor of the corpora History: 1997 a. 79
tion.

181.1030 Approval by 3rd persons. The articles of incer

ina to which the corooration is a part porationmay require an amendment to #réicles of incorpora

Ing to whi 1€ corporalion IS a party ion or bylaws to beapproved in writing by a specified person
(c) The existing rights of persons other than members of t&?f?]erthan the board. Such an articie provision may only be

corporation. amendedvith the approval in writing of the person.
(2) PROCEEDINGSNOT ABATED. An amendment, or a restate  History: 1997 a. 79

mentincluding anamendment, changing a corporationame

doesnot abate a civil, criminakdministrative or investigatory

(b) A civil, criminal, administrative or investigatory proceed

proceedingbrought by or against the corporation in its former SUBCHAPTERKXI
name.
History: 1997 a. 79 MERGER; CONVERSION

181.1020 Amendment of bylaws by directors.  If a cor " ; .
porationhas no members with voting rights, its incorporator%,Sl'u?O _Deflnltlo_ns”. In this subchz_apter.. .
until directors have been chosen, and thereafter its board, ma 1) “Businessentity” means alomestic business entity and a
adoptamendments to theorporatiors bylaws subject to any fOreignbusiness entity _ _
approvalrequired under €81.1030 The corporation shall pro ~ (2) “Domestic business entity” means a corporation, as
vide notice of any meeting of the board at which an amendmélgfinedin s.180.0103 (5)a limited liability companyas defined
is to be approved. The notice shh# in accordance with s.in s.183.0102 (1Q)a limited partnership, as defined iri39.01
181.0822(3). The notice must also state that the purpose, or dife, Or a corporation, as defined in181.0103 (5)
of the purposes, of thmeeting is to consider a proposed amend (3) “Foreignbusiness entity” means a foreign limited liability
mentto the bylaws and contain or be accompanied by a copyocmmpanyas defined in s183.0102 (8)a foreign limited partner
summaryof the amendment or state the general nature of thleip, as defined in 479.01 (4) a foreign corporation, as defined
amendment.The amendment must be approved by a majority of s. 180.0103 (9) or a foreign corporation, adefined in s.
the directors in dice at the time that the amendment is adopted81.0103(13).

History: 1997 a. 79 History: 2001 a. 44

181.1021 Amendment of bylaws by directors and ~ 181.1101 Approval of plan of merger . (1) IN GENERAL.
members. (1) By BoARD. A corporations board may amend or One or more corporations may nger with or into one or more
repeal the corporationbylaws or adopt new bylaws except to thether business entities if the plan of rger is approved as pro

extentthat any of the following applies: videdin s.181.1103and if the mager is permitted under the appli
(a) The articles of incorporation or any otfpeovision of this cablelaw of the jurisdiction that governs each other business
chapterreserves that power exclusively to the members. entity that is a party to the nmger and each business entity

(b) The members, in adopting, amending or repealing a-par@@provesthe plan of meger in the manner requirdsy the laws
ular bylaw, provide within the bylaw that the board may no@pplicableto the business entity
amend repeal or readopt that bylaw (2) ReQUIREDINFORMATION. The plan of meyer shall include
(2) BY MEMBERSWITH VOTING RIGHTS. A corporations mem  all of the following information:
berswith voting rights may amend or repeal the corporason’ (a) The name, form of business entind identity of the juris
bylaws or adopt new bylaws even though the board may aldi@tion governing each business entity planning togeemd the
amendor repeal the corporatiagbylaws or adopt new bylaws. name,form of business entifyand identity of the jurisdiction of
History: 1997 a. 79 the surviving business entity into which each other business entity

. plansto mege.
181.1022 Class voting by members on amendments of -
bylaws. (1) WHEN CLASSENTITLED TO VOTE. The members of (b) The terms and condlt_lon_s of the plannedgaer
aclass in a corporation are entitled to vote as a class on a proposdd). The manner and basis, if amf converting the shares or

amendmento the bylaws if the amendment does any of the fgptherinterests in each business entity that is a party tméger
lowing: Into shares, interests, obligations,other securities of the surviv

(a) Affects therights, privileges, preferences, restrictions Og]t% eﬁ%?g‘;:r‘:‘yﬁgt%]glre%r;ypgwer business entity or into cash or

conditionsof that class ato voting, dissolution, redemption or .

transferof memberships in a mannerfdifent than such amend _ (3) PERMITTEDINFORMATION. The plan of meger mayinclude

ment would akct another class. any of the following: _ _ _ o
(b) Changes the rights, privileges, preferences, restrictions or(&) Amendments to the articles of incorporation or other-simi

conditionsof that class at voting, dissolution, redemption or'ar governing document of the surviving business entity

transferby changing the rights, privileges, preferences, restric (b) Other provisions relating to the planned geer

tions or conditions of another class. History: 1997 a. 792001 a. 44

~ (c) Increases or decreases the number of memberships auitéq 1103 Action on plan by board, members and 3rd
rizedfor that class. e N ersons. (1) CORPORATIONSWITHOUT MEMBERS WITH VOTING
(e) Efects an exchange, reclassification or termination of £|GHTS. If the corporatiordoesnot have members with voting
or part of the memberships of that class. _ rights, the plan of megyer must be approvewy a majority of the
(2) APPROVAL BY EACH CLASS REQUIRED. If a class is to be directors in diice at the time the plan of ngar is approved. In
dividedinto 2 or more classes as a result of an amendment to aitionthe corporation shall provide notice of any baaeekting
bylaws,theamendment must be approved by the members of eaghwvhich such approval is to be obtained in accordance with s.
classthat would be created by the amendment. 181.0822(3). The notice must also state that the purpose, or one
(3) VoTinG REQUIREMENTS. Unless otherwise provided in theof the purposes, of the meeting is to consider the proposed plan of
articlesof incorporation or bylaws, if a class vote is required tmerger.
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(2) CORPORATIONSWITH VOTING MEMBERS. Unless this chap (3) NoTiCE REQUIREMENT. The parent shall mail a copyr
ter, the articles of incorporation or the bylaws require a greatummaryof the plan of merer to each member or other owner of
voteor voting by class, a plan ofeger to be adopted by a corpo the meging business entity whdoes not waive the mailing
rationwith voting members shall be approved by all of the followequiremenin writing.

ing: (4) RLING WITH DEPARTMENT. The parent may not deliver arti

(a) Unless the articles of incorporation provide otherwise, tlodes of meger to the department for filingntil at least 10 days
board. afterthe date on which ihailed a copy of the plan of ngar to

(b) The members with voting rights, by two~-thirds of the vote&@Chmember or other owner tfie meging business entity who
castor a majority of the voting powewhichever is less. did not waive the mailing requirement. _

(c) A 3rd person, in writing, whosepproval is required by a  (5) CERTAIN AMENDMENTS PROHIBITED. Articles of meger
provision of the articles of incorporation. underthis section may not contain amendments to the articles of

ﬁncorporationof the parent corporation, except for amendments
enumeratedn s.181.1002
History: 1997 a. 792001 a. 44

(3) NoTicErReQUIREMENTS. If the board seeks to have the pla
of meger approved by the members am@mbership meeting, the
corporationshall give notice, to its members with voting rights, of
the proposed membership meeting in accordance with {1 1105 Articles of merger . After a plan of meger is
181.0705 The notice must also state that the purpose, or one;hrovedby the board, and, if required unde81.1103 by the
the purposes, of the meeting is to consider the plan ajenend empersand any other persons, and by each other business entity
containor be accompanied by a copy or summary of the plan. Tigytis a party to the mger in the manner required by tlevs
copy or summary of the plan for memberstioé surviving corpo %gplicableto the business entjtthe surviving or acquiring busi

rationshall include any provision that, if contained in a proposgfbssentity shall deliverto the department for filing articles of
amendmentto the articles of incorporatioor bylaws, would ergerthat include all of the following information:

entitle members to vote on the provision. The copy or summary
of the plan for members of the disappearing corporation shall ¢ | of
include a copy or summary of the article§ incorporation and (%) |F MEMBER APPROVALNOT REQUIRED. If approval of mem

bylawsthatwill be in efect immediately after the r takes Derswas not required, statement to that fefct and a statement
e1¥fect. y ee thatthe plan was approved by afitiént vote of the board and

(4) WRITTEN CONSENTSORBALLOTS. If the board seeks to haveby each other business entity that is a party tortbger in the

: . . ~mannemrequired by the laws applicable to the business entity
the plan approved by the members by written consent or written
ballot, the material soliciting the approval shall contain or be (3) IF MEMBER APPROVAL REQUIRED. If approval by members
accompaniedby a copy osummary of the plan. The copy or sum!S réquired, all of the following: _ .
mary of the plan for members of the surviving corporatball (@) The designation, number of memberships outstanding,
includeany provision that, if contained in a proposed amendmetmberof votes entitled to beast by each class entitled to vote
to the articleof incorporation or bylaws, would entitle member§eparately on the plan, and number of votesash class voting
to vote on the provision. The copy or summary of the plan fép the plan.
membersof the disappearing corporatishall include a copy or  (b) Either the total number of votes cast for agdinst the plan
summaryof the articles of incorporation and bylaws that will b&y each class entitletb vote separately on the plan or the total
in effect immediately after the mger takes déct. numberof votes cast for the plan by eazthss and a statement that

(5) CLassVoTING. Voting by a class of members is requiregh® number cast for the plan by each class waScgiit for
on a plan of mager if the plan contains a provision that, if cona@pprovalby that class.
tainedin a proposed amendment to articles of incorporation or (c) A statement that the plan was approved by each other busi
bylaws,would require the class of members to vote as a classn@ssentity that is a party to the nger in the manner required by
the proposed amendment underl81.1004or 181.1022 The thelaws applicable to the business entity
planis approved by a class of membleystwo-thirds of the votes  (4) |F APPROVAL BY 3RD PERSONREQUIRED. If approval of the
castby the class or a majority of the voting power of the clagslanby a person other than the members obtherd is required
whicheveris less. under s. 181.1103 (2) (c) a statement that the approval was
(6) ABANDONMENT OF PLANNED MERGER. After a meger is Obtained.
adoptedand at any time before articles of mer are filed, the  (5) EFFeECTIVEDATE AND TIME. The efective date and time of
plannedmeger may beabandoned, subject to any contractughe meiger, if the meger is to take ééct ata time other than the
rights, without further action by members or other persons whdoseof business on the date of filing the articles ofgaems pre
approvedthe plan, in accordance with the procedure set forth wided under s181.0123
theplan of meger or if none is set forth, ithe manner determined  (6) OTHER MATTERS. Other provisions relating to the rger,
by the board or other similar governing body of atherbusiness zs determined by the surviving business entity

entity that is a party to the rggr. History: 1997 a. 792001 a. 44
History: 1997 a. 792001 a. 44

(1) PLan. The plan of meyer.

181.1106 Effect of merger. When a mager takes déct all
181.1104 Merger of subsidiary or parent. (1) MEmBER  of the following occur:
APPROVAL NOT REQUIRED. A parent corporation that is @ member (1) TErMINATION OF SEPARATEEXISTENCE. Every other busi
with at least 90% of the voting rights in a subsidiary corporatigfssentity that is a party to the ngar meges into the surviving

may mege the subsidiary into the parent or the parent into the S@psinessentity, and the separate existence of every business
sidiary without approval ahemembers of the parent or the MeMentity, except the surviving business entitgases.

bersor other owners of the sub5|d|ary_ (1m) DeBTSAND OBLIGATIONS. (a) If, under the laws applica

(2) PLAN OF MERGER. The board of directors dfie parent cer pe to a business entity that is a party to thegeewone or more
porationshall adopt a plan of mger that setforth all of the fol  of the owners thereof is liable for the debts and obligations of such
lowing: businessentity, such owner or owners shall continue tdiable

() The names of the parent and subsidiary for the debts and obligations of the business erity onlyfor

(b) The manner and basis of converting the memberships of t¢hdebtsand obligations accrued during the period or periods in
subsidiary or parenito memberships or other interests of the sukvhich such laws are applicable to such owner or owners.
viving business entity or any other businessty or into cash or  (b) If, underthe laws applicable to the surviving business
otherproperty in whole or part. entity, one or more of the owners thereof is liable for the debts and
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obligationsof such business entitthe owner or owners of a busi ableafter the meger, inures to the survivingusiness entity unless
nessentity that is party to the nger, other than the surviving the will or other instrument otherwise specifically provides.
businessentity, who becomesubject to such laws shall be liable History: 1997 a. 792001 a. 44

for the debts and obligations of the surviving business entity to the . . .
extentprovided in such laws, but only for sugabts and obliga 181.1150 Conversion of cooperative. A cooperative
tionsaccrued after the mger The owner or owners of the surviv Organizedwithout capital stock may elect to convert itself ta
ing business entity prior to the nger shall continue to be liable porationby adopting and filing restated articles of incorporation

for the debts and obligations of the surviving business entity to iRethe manner required under 85 The restated articles of
extentprovided in par(a). incorporationshall conform to the requirements of181.0202

(c) This subsection does nofet liability under any taxation andshall contain a statement that the cooperative elects to convert
laws. itself to a corporation subject to this chapteThe election to

(2) TiTLE TO PROPERTY. The title to all reakstate and other becomea corporation subject to this chapter ieetive upon the

property owned by each business entity thigta party to the ﬂhﬂigo?; trl]gg;e:%ted articles of incorporation.

mergeris vested in the surviving business entity without reversion ’ ’

or impairment subject to any conditions to whichghepertywas 181 1161 Conversion. (1) (a) A domestic corporation may

subjectbefore the meer, provided that, if a mging business convertto another form of business eniityt satisfies the require

entity has an interest ireal estate in Wconsin on the date of the mentsunder this section andtiie conversion is permitted under

mergerthe meging business entity shall transfer that intetest the applicable law of the jurisdiction that governs thgamization

thebusiness entity surviving the nger and shall execute any reabf the business entity into which the domestic corporation is con

estatetransfer return required under7§.22 The business entity yerting.

survivingthe meger shall promptly record the instrument of con )y ", aqdition to satisfying any applicable legal requirements

veyanceunder s59.43in theoffice of the register of deeds for ¢ the jurisdiction that governs thegamization of the business

eachcounty in which the real estate is located. _ . entityinto which the domestic corporation is converting tvad

_ (3) LiBiLimes. The surviving business entity haslabili-  re|ateto the submission arapproval of a plan of conversion, the

tiesof each business entity that is a party to thegerer domesticcorporation shall comply with the procedures that-gov
(4) PENDING PROCEEDINGS. A civil, criminal, administrative, erna plan of meger under s181.1103for the submission and

or investigatory proceeding pending by or against lamsiness approvalof a plan of conversion.

entity that is a party to the mger may be continued as if the 2y (a) A business entity other than a domestic corporation

mergerdid not occuror the surviving business entityay be sub  may convert to a domestic corporation if it satisfies the reguire

stitutedin the proceeding for the business entity whexistence mentsunder this section andtifie conversion is permitted under

ceased. the applicable law of thgurisdiction that governs the business
(5) ARTICLESOFINCORPORATIONOROTHERSIMILAR GOVERNING  entity.
DOCUMENT. The articles of incorporation, articles ofjanization, (b) A business entity converting into a domestic corporation

certificateof limited partnershipor other similar governing doeu shallcomply with the procedures that govéne submission and
ment shall be amended to the extent provided in the pfan approvalof a plan of conversion of tHarisdiction that governs
merger. ) the business entity

(6) OWNERSHIP INTERESTS. The shares oother interests of  (3) A plan of conversion shall set forth all of the following:

eachbusiness entity that is party to the gerthat are to be con ; : : ;
vertedinto sharesinterests, obligations, or other securities of th (@) The name, form of business entitad the identity ofhe

surviving business entity or any other business entity or into ca@HSd'Ctlon governing the busmess e”“?y that |s_to b(_e converted.
or other property are converted, and the former holders of the() The name, form of business entind the identity of the
sharesor interests are entitled only to the rights provided in tidfisdiction that will govern the new business entity

articlesof meger or under laws applicable to each business entity (¢) The terms and conditions of the conversion.

thatis party to the meer. (d) The manner and basis of converting the shares or other
History: 1997 a. 792001 a. 44105, ownershipinterests of the business entity that is to be converted
) . . . into the shares or other ownership interests of the new form of

181.1107 Merger with foreign corporation or foreign businessentity.

stock corporation. (1) WHEN PERMITTED. One or more for
eign corporations or foreign stock corporations maygaevith
one or more domestic corporations if all of the following cend
tionsare met:

(a) The meger is permitted by the lawaf the state or country
underwhose law each foreign corporationstock corporation is
incorporatedand each foreign corporation or stock corporatio
complieswith that law in efecting the meger.

(b) Theforeign corporation or stock corporation complies WiﬂB
s.181.1105if it is the surviving corporation of the nuar. y S . .
(c) Each domestic corporation compligith the applicable (4). When a conversion isffective, all of the following shall

provisionsof ss.181.1101and181.1103and, if it is the surviving oceur: . ) o
corporationof the meger, with s.181.1105 (a) 1. Except with respect to taxation laws of each jurisdiction

(2) EFFECT OF MERGER. Upon the mager taking efect, any Lhat_are appt)_llc?r?k;: upoine COﬂtVE(‘jrSIOtI’l;I?f the bbus'rtlisséhenmml.
surviving foreign business entity is deemed to havevocably usinesntity that was converted Is langer subject to the appll

appointedthe department as its agent for service of process in lelaw of thejurisdiction that governed thegamization of the
proceedingorought against it prior form of business entity and seibject to the applicable law

History: 1997 a. 792001 a. 44 of the jurisdiction that governs the new form of business entity
2. If the conversion is frorar to a business entity under the
181.1108 Bequests, devises, and gifts.  Any bequest, laws applicable to which one or more of the owners thereof is
devise,gift, grant,or promise contained in a will or other instru liable for the debts and obligations of such business estitgh
mentof donation, subscription, or conveyance, that is made t@aneror owners shaltontinue to be or become so liable for debts
constituentbusiness entity and that takefeet or remains pay andobligations of such business enttiyt only for such debts and

(e) The efective date and time of the conversion, if toaver
Eionis to be dkctive other than at the closébusiness on the date
f filing the certificate of conversion, as provided under s.
181.0123
() A copy of the articles of incorporation, articles ajamiza-
jon, certificate of limited partnership, or other similar governing
ocumentof the business entity after conversion.
(g) Other provisions relating to the conversiongdagermined
the business entity
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obligationsaccrued during the period or periods in which such (2) APPROVALREQUIREMENTSIN GENERAL. Unless thichapter
laws are applicable to such owner owners. This subdivision the articles of incorporation or the bylaws require a greater vote

doesnot afect liability under any taxation laws. or voting by class, the proposed transactiobe@uthorized must
(b) The business entity continues to haildiabilities of the be approved by all of the following:
busines=ntity that was converted. (@) Unless the articles of incorporation or bylaws provide

(c) The business entity continues to be vested with title to atherwise the board.
propertyowned by the business entity that was convenxfiitbut (b) The members with voting rights, if griyy two—thirds of
reversion or impairment, provided that, if the converting businetbg votes cast or a majorityf the voting powemwhichever is less.
entity has an interest ireal estate in W§consin on the date of the  (c) A 3rd person, in writing, whosapproval is required by a
conversiontheconverting business entity shall transfer that inteprovision of the articles of incorporation.
estto the business entity surviving the conversion and shall exe (3) CORPORATIONWITHOUT MEMBERS. If the corporation does
cuteany real estate transfer return required undér 22 The ot have members the transaction must be approved by a vote of
businessntity surviving the conversion shall promptly rectirel 3 majority of the directors in fie at the time the transactis
instrumentof conveyance under59.43in the ofice of the regis  approved. In addition the corporation shall provide notice of any
ter of deeds for each county in which the real estate is |°Cate‘1)oardmeeting at which such approval is to be obtained in accord

(d) The articles of incorporation, articles ofjanizationcer  ance with s181.0822 (3) The notice must also state that the pur
tificate of limited partnership, or other similar governing docupose,or one of the purposes, of the meeting is to consider the sale,
ment, whichever is applicable, of tHausiness entity are as pro lease exchange or other disposition of all, or substantially all, of
videdin the plan of conversion. the property or assets of the corporation and comtalye accom

(e) All other provisions of the plan of conversion apply  paniedby a copy or summary of a description of the transaction.

(5) After a plan of conversion is submittadd approved, the  (4) NOTICEREQUIREMENTS. If the corporation seeks have the
businessentity that is to be converted shall deliver to the depattansactiorapproved by the members at a memberstegting,
mentfor filing a certificate of conversion that includal of the the corporation shall give notice to its members of gtheposed
following: membershipneeting in accordance with181.0705 The notice

(@) The plan of conversion. mustalso state that the purpose, one of the purposes, of the

(b) A statement that the plan of conversion was approved'ﬂ?eungis to consider the sale, lease, exchange, or other disposi

accordancavith the applicable law of the jurisdiction that governd0n of all, or substantially all, of the property or assets of the cor
the organization of the business entity porationand contain or baccompanied by a copy or summary of

(c) The registered agent and registerdit®fthe record agent a description of the transaction.
and record dice, or other similangentand ofice of the business ,_(5) WRITTENCONSENTSORBALLOTS. If the board needs to have
entity before and after conversion. the transaction approvedly the members by written consent or
(6) Any civil, criminal, administrative, or investigatopyo- written ballot, ;he material soliciting the approwlall contain or
ceedingthat is pending by or againsbasiness entity that is con bgr?gggtrigﬁamed by a copy or summary of a description of the
vertedmay be continued by or against the business entity after Ehe '
effectivedate of conversion. (@) ABANDONMEN_T OF TRANSACTION. After a $ale, lease,
History: 2001 a. 44 exchangeor other disposition of property is authorized, tla@s
Next Economy Legislation: Allowing Complex Business Rgunizations,. actionmay be abandoned, subject to aoptractual rights, with
Boucher,Sosnowski, & Nichols. . Law Aug. 2002. out further action by the members or anther person who
approvedthe transaction in accordance with the procedure set
forth in the resolution proposing the transactionifanone is set
SUBCHAPTERXII forth, in the manner determined by the board.

SALE OF ASSETS History: 1997 a. 79

181.1201 Sale of assets in regular course of activities SUBCHAPTERKXIII
and mortgage of assets. (1) ROLE OFBOARD. A corporation
may,onthe terms and conditions and for the consideration-deter DISTRIBUTIONS

minedby the board, do any of the following: . o ) ]
(a) Sell, lease, exchange or otherwise dispose of alljmstan 181.1301 Prohibited distributions. Except as provided in

tially all, of its property intheusual and regular course of its aetivi S+ 181.1302 & corporation may not make any distributions.
ties. History: 1997 a. 79

(b) Sell, lease, exchange or otherwise dispose of lesstitlan 181.1302 Authorized distributions. (1) PURCHASE OF
stantially all of its property whether or not in the usual and regulemsersHips. A corporationmay purchase its memberships if
courseof activities. afterthe purchase isompleted all of the following conditions are

(c) Mortgage, pledge, dedicate to the repayment of indebtedet:
ness,whether with or without recourse, or otherwise encumber (a) The corporation would be able pay its debts as they
any or all of its property whether or not in the usual and regulsecomedue in the usual course of its activities.
courseof its activities. (b) The corporatiors total assets would at least equal the sum

(2) RoLeorMEMBERS. Unless required by the articlesiofor  of its total liabilities.
porationor bylaws, approval of the members or any other person(2) DisTrIBUTIONS ON DISSOLUTION. Corporations may make
of a transaction described in siib) is not required. distributions upon dissolution under suby .

History: 1997a. 79 (3) DISTRIBUTIONS TO NONPROFITCORPORATIONS. A COrpora
181.1202 Sale of assets other than in  regular course of ~ tion may make a distribution or other payment to another domestic
activities. (1) WHENPERMITTED. A corporation may sell, lease, OF foreign corporation, if all of the following conditions are met:
exchangeor otherwise dispose of all, or substantially all, of its (&) The articles of incorporation,,df the articles of incorpora
property,with or without the goodwill, other than in the usual antion so provide, the bylaws, state that a distribution or other pay
regularcourse of its activities on the terms ahditions and for mentmay be made under this subsection.
the consideration determined by the corporasdydard if the pro (b) The distribution or other payment is made in accordance
posedtransaction is authorized under s(#). with the stated purpose of the corporation.
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(c) The corporation would be able pay its debts as they 181.1403 Articles of dissolution. (1) FILING REQUIRE

becomedue in the usual course of its activities. MENTS. Atanytime after dissolution is authorized, the corporation
(d) The corporatiors total assets would equal at least the sufidy dissolve by delivering to the department for filing articles of
of its total liabilities. dissolutionthat include all of the following information:
(e) The domestic or foreign corporationviich the distribu (@) The name of the corporation.
tion or other payment is made may not distribute any part of its (b) The date dissolution was authorized.
incometo members, directors orfioers and is exempt fromaxa (c) A statement that dissolution was approved by ficgerit
tion under26 USC 501 vote of the board.

~ (4) OTHERDISTRIBUTIONS. A corporation may make a distribu  (d) If approval of members was not required, a statement to
tion that is not permitted under sulgk) to(3) only if all of the fot  thateffect and a statemetitat dissolution was approved by a-suf

lowing apply: ficient vote of the board or of the incorporators.
(a) The articles of incorporation state tlaatlistribution may (e) If approval by members is required, a statementdisat
be made under this subsection. solutionwas approved by a digient vote of the members of each
(b) The distribution is made in accordance with stated pur classentitled to vote on dissolution.
poseof the corporation. () If approval of dissolution by a person other than the mem
(c) The corporation would be able pay its debts as they bers, the board or the incorporators is required und&1s1401
becomedue in the usual course of its activities. (1) (b) 3, a statement that the approval was obtained.
(d) The corporatiors total assets would equal at least the sum (g) If the corporation is to retain tlexclusive use of its name
of its total liabilities. for less than 120 days after théeefive date of its articles of dis
History: 1997 a. 79 solution,as provided in .81.1405 (3)a statement specifying the
shorterperiod.
(2) EFFecTIVE DATE. A corporation is dissolved upon the
SUBCHAPTERXIV effectivedate of its articles of dissolution.

History: 1997 a. 792001 a. 44

DISSOLUTION . . .

181.1404 Revocation of dissolution. (1) WHEN PER
MITTED. A corporation may revoke its dissolution within 120 days
of its efective date.

(2) How AauTHoRIZED. Revocation of dissolution must be
authorizedn the same manner as ttlissolution was authorized
nlessthat authorization permitted revocation by action of the
oardalone,in which event the board may revoke the dissolution
(b) After the election of directors, unless this chaptexarti- withoutaction by the members or any other person.. .
clesof incorporation or the bylaws require a greater voteoting . (3). FILING REQUIREMENTS. After the revocation of dissolution
by class, dissolution is authorized if it is approved by all of the fdf 2uthorized, the corporation may revoke the dissolution by-deliv
lowing: eringto the department for filing articles m#vocation of dissohu

’ | h icl fi . byl . OItion, together with a copy of its articles of dissolution, that include
1. Unless the articles of incorporation or bylaws providg) of the following information:

otherwise the board. (a) The name of the corporation.

2. The members with voting rights, if ariyy two—thirds of . . .
thevotes cast or a majorigf the voting powerwhichever is less. (b) The efective date of the dissolution that was revoked.

3. A 3rd person, in writing, whose approval is required by a (c) The date that the revocation of dissolution was authorized.
provision of the articles of incorporation. (d) If the corporations board or the incorporators revoked the

(2) CORPORATIONWITHOUT MEMBERS WITH VOTING RIGHTS. If dissolution.a statem_ent to thatfett. . ) )
the corporation does not have members with voting rights, dis (€) If the corporatiors board revoked a dissolution authorized
solutionmust be approved by a voteafmajority of the directors PY the members alone or in conjunction with another person, a
in office at the time the transaction is approved. In addition, tifEtement that revocation was permitigdaction by the board
corporationshall provide notice of any boaod directors’ meet @lonepursuant to that authorization.
ing at which such approval is tee obtained in accordance with  (f) If member or 3rd—person action was required to revoke the
s.181.0822 (3) The notice must also state that the purpose, or atigsolution,the information required underl31.1403 (1) (end
of the purposes, of the meeting is to consider dissolution of tfib
corporationand contain obe accompanied by a copy or summary (4) EFrFECTIVE DATE. Revocation of dissolution isffective
of the plan of dissolution. upontheeffective date of the articles of revocation of dissolution.
(3) NoticErReQUIREMENTS. If the board seeks to have dissolu  (5) EFrFecTor REvocATION. When the revocation of disselu
tion approveddy the members at a membership meeting, the ction is efective, it relates back to and takefeef as of the ééc-
porationshall give notice to its members of the proposed membére date of the dissolution and therporation resumes carrying
ship meeting in accordance with 581.0705 The notice must onits activities as if dissolution had never occurred.
alsostate that the purpose, ame of the purposes, of the meeting History: 1997 a. 79
is to consider dissolvinthe corporation and contain or be aceom
paniedby a copy or summary of the plan of dissolution. 181.1405 Effect of dissolution. (1) POWERSOFDISSOLVED
(4) WRITTEN CONSENTSORBALLOTS. If the board seeks to haveCORPORATION. A dissolved corporation continues its corporate
dissolutionapproved by the members by written consentritr existencenut may not carry oany activities except those appro
tenballot, the material soliciting the approval shall contain or f¥iateto wind up and liquidate itsfafrs, including anyof the fok
accompaniedy a copy or summary of the plan of dissolution. 'OWINg: _ o S
(5) DISTRIBUTION OF AsseTs. The plan of dissolution shall . (&) Preserving and protecting its assets and minimizing its lia
indicateto whom the assets owned or held by the corporation wiif!ies.
be distributed after all creditors have been paid. (b) Dischaging or making provision for disctging its liabil-
History: 1997 a. 79 tiesand obligations.

181.1401 Dissolution by incorporators, directors,
members and 3rd persons. (1) INGENERAL. (a) Prior to the
election of directors, unless this chapteearticles of incorpora
tion or the bylaws require a greater vote or vobigglass, dissotu
tion is authorized if it is approved by a majority of the incorpor%
tors.
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(c) Disposing of its properties that will not be distributed s. 181.1406 (4,)the dissolution of a corporation does not take

kind. awayor impair any remedy availabie or against the corporation,
y p y y g p

(d) Returning, transferring or conveying assets held by the ci6 directors, diicers or members, for any right or clagmisting
porationupon a condition requiring return, transfer or conveyr any liability incurred, prioto such dissolution if action or other
ance,which condition occurs by reason of the dissolution, iBroceedinghereon is commenced within 2 years after the date of
accordancavith the condition. suchdissolution. Any such action or proceeding by or against the

(e) Transferring, subject to any contractual or legal requirorporationmay beprosecuted or defended by the corporation in
ments, its assets as provided in or authorized by its articles &} corporate name. The membatisectors and diters have the
incorporationor bylaws. powerto take such corporate or other action as is appropriate to

(g) If no provision has beemade in the corporatiaharticles protectsuch remedyright or claim. .
of incorporation or bylaws for distribution asets on dissolu _ (2) ENFORCEMENTOF CLAIM AGAINST CORPORATION. A claim
tion, transferring its assets to its membersfdrhas no members, May be enforced under this section against any of the following:
to those persons whom the corporation holds itself out as benefit (@) The dissolved corporation, to the extent of its undistributed

ing or serving. assets.
(h) Doing every other act necessary to wind up and liquidate (b) If the assets have been distributed in liquidation, any per
its assets and fairs. son,other than a creditaf the corporation, to whom the corpora
(2) MATTERSNOT AFFECTEDBY DISSOLUTION. Dissolution of a  tion distributed its propertjo the extent of the distributegoro
corporationdoes not do any of the following: ratedshare of the clairor the corporate assets distributed to such

personin liquidation, whichever is less, but the distribusaetal

(@) Tran_sfer_ t|tle_ to the corporatlcmproperty . liability for all claims under this section may not exceed the total
(b) Subject its directors orfafers to standards of conduct-dif 5,quntof assets distributed to the distributee.

ferentfrom those under subcWlil . History: 1997 a. 79
(c) Change quorum or voting requirements for its baard

members; change provisions for selection, resignatiar, 181.1420 Grounds for administrative dissolution. The

removalof its directorsor officers or both; or change provisionsdepartmentnay bring a proceedingnder s181.1421to adminis

for amending its bylaws. tratively dissolve a corporation if any of the following occurs:
(d) Prevent commencement of a proceeding by or against thg1) NoNPAYMENT. The corporation does not payithin one

corporationin its corporate name. yearafter they are due, any feespenalties due the department
(e) Abate or suspend a proceeding pending by or against tilerthis chapter

corporationon the efective date of dissolution. (2) FAILURE TOFILE ANNUAL REPORT. Thecorporation does not
() Terminate the authority of the registered agent. haveon file its annuateport with the department within one year

(3) RETENTIONOFEXCLUSIVEUSEOFNAME. Except as provided afteritis due.
in s.181.1421 (6)and unless dissolved corporation registers its  (3) FAILURE TO MAINTAIN REGISTEREDAGENT OR OFFICE. The
corporatenameunder s181.0403 (2)the dissolved corporation corporationis without a registered agent or registerdit@in this
retainsthe exclusive use of its corporate name for 120 days afgsatefor at least one year
the effective date of its articles of dissolution or for a shorter (4) FalLURE TO NOTIFY DEPARTMENTOF CHANGE. The corpora
periodif specified in its articles of dissolution undei81.1403 tion does not notify the department within one year thatiis
(1) (9). teredagent or registeredfafe has been changed, that its regis

History: 1997 a. 79 tered agenthas resigned or that its registereicef has been
181.1406 Known claims against dissolved corpora - discontinued.

(5) FAILURE OF DOMESTICATING CORPORATION TO FILE

tion. (1) DeriNnimioN. In this section, “claim” does not include X : . .
; il : | : QUIREDNOTICE. Thecorporation does not file a notice required
agoenﬁtggﬁ/r;t g:ﬁ;“g g{sz;glllzjatlirgnbased on an event oceurring aﬁ%ﬁders. 181.1533 (5) (aithin one year of the date that it is

. . iredund 181.1533 (5 be filed.
(2) DisPosITIONOF KNOWN CLAIMS. A dissolved corporation requiredunder s (5) (o be file

may dispose of the known claims against it by following the pro., (&) .DPRAT'O.NI EXPI?I_ES. The corporatiors period of duration
ceduredescribed in this section. Statedin its articles of incorporation expires.

. X History: 1997 a. 79
(3) NorTice REQUIREMENTS. The dissolved corporation shall
notify its knownclaimants in writing of the dissolution at any time;81.1421 Procedure for and effect of administrative
afterits efective date. The written notice shall include all of thgissolution. (1) NoTICE OF DETERMINATION. If the department

following information: determineghat one or more grounds exist undet&il.1420for
(a) A description of the information that mustibeludedin  dissolvinga corporation, the department shall give the corpora
aclaim. tion written notice of the departmestdetermination by first—
(b) A mailing address where a claim may be sent. classmail, addressed to the corporat®registered agent.

(c) The deadline, which may not be fewer than 120 days from (2) SECONDARY NOTICEs. (@) If a notice under sulfl) is
theeflective date of the written notice, by which the dissolved cofeturnedto the department as undeliverable, the department shall
porationmust receive the claim. againgive the corporation notlce.by first—class mall, addressed to

(d) The claim will be barred if not received by the deadlineﬁhe principal ofice of the corporation, as most recerigsignated

(4) WHEN cLAIMS BARRED. A claim against the dissolved eor in the records O_f the departme_nt.
porationis barred if any of the following occurs: (b) If the notice under pafa) is returned to the department as
(a) A claimant who is given written notice under s{@.does undeliverableor if the corporatiors principal ofice cannot be

not deliver the claim to the dissolved corporation bydbadline. gﬁ;‘?lm?\i/getﬂfgorrgttizg Becoﬂgﬁs?ﬂéhea%?gfgt?ﬁgfi’cg?naéggt
(b) A claimant whose claim is rejected by the dissolved corp, thegoficial state nev}\;s%aper g '

ration does not commence a proceeding to enforce the claim . L
(3) EFFECTIVE DATE OF NOTICE. A notice of determination

Wlﬁgtgrgolggﬁ f7r;)m the Eictive date of the rejection notice. madeunder sub(1) or (2) is efective upon the earliest of tlel-
' ' lowing:

181.1407 Survival of remedies and claims. (1) Cowm- (@) The date on which the corporation or its registered agent
MENCEMENT OF ACTIONS OR PROCEEDINGS. Except as provided in receivesthe notice.
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(b) Five days after the notids deposited in the U.S. mail, if  (3) JubiciAL REMEDY. The court may ordehe department to
mailed postpaid and correctly addressed. reinstatethe dissolved corporation or may taker action that
(c) If the notice is sent by certified mail, return receipihe court considers appropriate.
requestedandif the return receipt is signed on behalf of the corpo (4) APPEALOFCOURTDECISION. The cours final decision may

ration, the date shown on the return receipt. be appealed as in other civil proceedings.
(d) If the notice is published as a classotice, under ct285, History: 1997 a. 792001 a. 44
the effective date set under ca85for the notice. 181.1430 Grounds for judicial dissolution. (1) WHo

(4) Cure. (a) Wthin 60 days after the notice idetive under ay griNnG PROCEEDING. The circuit court may dissolve a corpora
sub.(3), the corporation shall correct eagtound for dissolution  tion in a proceeding brought by any of the following:
or demonstrateo the reasonable satisfaction of the department (a) The attorney general if any of the following is established:
thateach ground determined by the department does not exist. 1. That the corporation obtained isticles of incorporation
(b) If the corporation fails to satisfy pda), the department throu'ghfraud.
shall administratively dissolve the corporation. The department
shall enter a notation in the departmenttcorddo reflect each
groundfor dissolution and the fefctive date of dissolutioand

shallgive the corporation notice of tholsets in the same manner . . L O X
asa notice of determination under sufiy.and(2). power,whichever is less, or any persgpecified in the articles of

(5) EFFECT OF ADMINISTRATIVE DISSOLUTION.  Sections incorporation,if any of the following is. established:

181.1405(1) and(2), 181.1406and181.1407apply to a corpora 1. That the directors are deadlockedhe management of the
tion that is adminis'tratively dissolved corporateaffairs, the members are unable to break the deadlock
(6) TERMINATION OF RIGHT TO EXCLU-SIVE USE OF NAME. The and,because of thdeadlock, either irreparable injury to the-cor

S g ) ' porationis threatened or being $erfed or the business andaafs

(r:nc;;%ct)(reasgcr)\ntrs\gggéé?i\tge dg)t(glgfli\t/se;jrii?lgs?;t?\%aéssggwt?ofr of the corporation can no longer be conducted in accordance with

History: 1997 a. 792001 a. 44 It corporate PUrposes. . .

2. That the directors or those in contaflthe corporation

181.1422 Reinstatement following administrative dis - haveacted, are acting evill act in a manner that is illegal, oppres
solution. (1) APPLICATION FORREINSTATEMENT. A corporation Siveor fraudulent. S
thatis administratively dissolved may apply to the department for 3. That the members are deadlocked in voting power and have
reinstatement.The application shaihclude all of the following: failed, for a period that includes at least 2 consecutive annual

() The name of the corporation and thieetive date of its Meetingdates, to elect successors to directors whose teawes
administrativedissolution. or would otherwise have, expired.

(b) A statement that each ground for dissolution either did not 4. That the corporate assare being misapplied or wasted.

2. That the corporation has continued to exceed or abuse the
authority conferred upon it by law
(b) Fifty members or members holding 5% of the voting

existor has been cured. 5. That the corporation is rlonger able to carry out its pur
c) A statement that the corporatisnhame satisfies s. POS€S: L I .
18&.2)401 P (c) A creditor if any of the following is established:

(2) GROUNDSFORREINSTATEMENT. (a) The department shall 1 Thatthe creditds claim has been reduced to judgment, the
cancelthe notice of dissolution and issue a certificateefstate €Xecutionon thejudgment has been returned unsatisfied and the
mentthat complies with patb) if the department determines allcOrPoration is insolvent.

of the following: 2. That the corporation has admitted in writing that the eredi
1. That the application contains the information required B§'S ¢laim is due and owing and the corporation is insolvent.
sub.(1) and the information is correct. (d) The corporation to have its voluntary dissolution continued

Hgdercourt supervision.
(2) FACTORSREQUIREDTO BE CONSIDERED. Before dissolving

(b) The certificate of reinstatement shall statedibgartmens a corporation, the court shall consider all of the foIIowing: .
determinationunder par(a) and the déctive date of reinstate (&) Whether there are reasonable alternatives to dissolution.
ment. The department shall file the original of the certificate and (0) Whether dissolution is the best way of protectingrtes-
returna copy to the corporation or its representative. estsof members orif the corporation has no members, is in the

(3) EFFECT OF REINSTATEMENT. When the reinstatement iNterestof those persons or interests whom the corpordtids

becomesffective, it shall relate back to and takéeef as of the itsﬁlft as blegg;afitipgg or serving.
effectivedate of the administrative dissolution, and the corpora "> °"" a

tion mayresume carrying on its business as if the administratiy@q 1431 Procedure for judicial dissolution. (1) WHo
dissolution had never occurred. ARE PARTIES. It is not necessary to make directors or members par
History: 1997 a. 792001 a. 44 tiesto a proceeding to dissolve a corporation unless retefight
againstthem individually
(2) PoweRsoFcouRT. A court in a proceeding brought to-dis
solvea corporation may issue injunctions, appoint a receiver or
shallserve the corporation underl81.0504with a writtennotice cuStodianpendente lite with all powers and duties the court
directs,take other action required to preserve the corporate assets

thatexplains each reason for denial. > ;
. whereverlocated, and carry on the activities of the corporation
(2) TIME FORAPPEAL OF DENIAL. Thecorporation may appeal nii a full hearing can be held.

the denial of reinstatement to the circuit courttfoe county where — istory: 1997 a. 79

the corporations principal ofice or, if none in this state, its regis

teredoffice is located, within 30 days after service of the notice 481.1432 Receivership or custodianship. (1) Powers
denialis perfected. The corporation shall appeal by petitionirgr courT. A court in a judicial proceeding brought to dissolve a
the court to set aside the dissolution and attaching to the petitiorporationmay appoint one or more receivers to wind up and liq
copiesof the departmerst’notice of dissolution, theorporations  uidate, or one or more custodians to manage, fhiesabfthecor
application for reinstatement, and the departmentotice of poration. The court shalhold a hearing, after notifying all parties
denial. to the proceeding and any interested persons designated by the

2. That allfees and penalties owed by the corporation to t
departmentnder this chapter have been paid.

181.1423 Appeal from denial of reinstatement.
(1) NoTice oF DENIAL. If the department deniescarporations
applicationfor reinstatementainder s181.1422 the department
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court, before appointing a receiver or custodian. The cout81.1501 Authority to transact business required.
appointingareceiver or custodian has exclusive jurisdiction ovéll) IN GENERAL. A foreigncorporation may not transact business
the corporation and all of its property wherever located. in this state until it obtains eertificate of authority from the

(2) WHO MAY SERVE AS RECEIVER OR CUSTODIAN. The court department.
may appoint an individual, or a domestic or foreign corporation (2) PErRmMITTED ACTIVITIES. The following activities, among
or stock corporation authorized to transact business in this statiers,do not constitute transacting business in this state within
asa receiver ocustodian. The court may require the receiver the meaning of this subchapter:
custodiarto postbond, with or without sureties, in an amount the (a) Maintaining, defending or settling any civil, criminal,
courtdirects. administrativeor investigatory proceeding.

(3) POWERSAND DUTIES OF RECEIVEROR CUSTODIAN. (@) The  (b) Holding meetings of the board or members or carrying on
courtshall describe the powers and dutiéthe receiver or custo otheractivities Concerning internal Corporatm_
dianin its appointing ordemhich may be amended from time to (c) Maintaining bank accounts.

time. S .
. . . _ (d) Maintaining ofices or agencies for the transferchange
(b) Areceiver may exercise, but is not limited to, all of the fob yegistration of the foreign corporatisnmemberships or

lowing powers: maintainingtrustees or depositaries with respect to tmosmber
1. To dispose of all or any part of the assets of the corporatigtips.

whereverlocated, at a public or private sale, if authorized by the (e) Selling through independent contractors.
court; provided, howevethat the receives powerto dispose of (f) Soliciting or obtaining orders, whether mail or through

the assets of the corporation is subject to &gt and other ol )
restrictionsthat would be applicable to the corporation. employeesor agents or otherwise, if the orders require acceptance
outsidethis state before they become contracts.

2. To sue and defend in the recelganame aseceiver of the . 7
corporationin all courts of this state. rity(gi,r)lte(?(r;é‘?stl?r? p?rz)gg(rqtl;/mng indebtedness, mortgages and secu

(c) A custodian may exercise all of the powers of the corpora h S . llecting debt forci ; d
tion, through or in place of its board oficérs, to the extent neces (h) Securing or collecting debts or enforcing mortgages an
securityinterests in property securing the debts.

saryto manage the f#irs of the corporation in the best interests™~, - )
of its members and creditors and may sue and defend in the custd) Owning, without more, property

dian's name as custodian of the corporatiorall courts in this (/) Conducting an isolatedansaction that is completed within
state. 30 days and thas not one in the course of repeated transactions

(4) REDESIGNATION. The court during a receivership mayof @ like nature.
redesignatehe receiver a custodian, and duringustodianship (k) Transacting business in interstate commerce.
may redesignate the custodian a receiifefoing so is in the best  History: 1997 a. 79
interestsof the corporation, its members, and creditors.

(5) COMPENSATIONAND EXPENSES. The court from time to time = . A
duringthe receivership or custodianship may order compensatiffiiout authority . (1) COURTPROCEEDINGSBARRED. A foreign
paid andexpense disbursements or reimbursements made to qﬁéoorathntransactmg business in this state without a certificate
receiveror custodian and the receit@mor custodias’ counsel © authority if a certificate of authority is required under s.

from the assets of the corporation or proceeds from the sale of tfi |'1501 may not mgz}l_ntam afprochee(:llng in any court in this state
assets. until it obtains a certificate of authority

History: 1997 a. 79 (2) SUCCESSORSIO FOREIGNCORPORATIONS. The successor to
aforeign corporation that transacted business in this state without
181.1433 Decree of dissolution. (1) ENTERINGDECREE. If  acertificate of authority and the assignee of a cause of actien aris
aftera hearinghe court determines that one or more grounds fing out of that business may not maintain a proceeding on that
judicial dissolution under 4.81.1430exist, it may enter a decreecauseof action inany court in this state until the foreign corpora
dissolvingthe corporation and specifying théeetive date of the tion or its successor obtains a certificate of authority
dissolution,and the clerk of the court shall deliver a certified copy (3) Stav oF PROCEEDINGS. A court may stay a proceeding
of the decree to the department, who shall file it. commencedy a foreign corporation, its successor or its assignee
(2) EFrFecTOF DECREE. After entering the decree of dissolu until the court determines whether the foreign corporatidtsor
tion, the court shall direct the winding up and liquidation of theuccessorequires a certificate of authoritif it so determines, the
corporation’saffairs in accordance with $81.1405and the noti  court may further stay the proceeding until the foreign corporation
fication of its claimants in accordance with 481.1406and or its successor obtains the certificate.
181.1407 (4) PenALTIES. (a) Beginning on February 1, 2000, a foreign
History: 1997 a. 79 corporationthat transacts business in this state without a certifi
Lo . cateof authority is liable to the state, for each year or any part of
181.1440 Deposit with state treasurer . Assets of a dis 5 year during which it transacted business in this state without a

solvedcorporation that should be transferred to a creditamt  ¢artificateof authority in an amount equal to the sum of all of the
ant, or member of the corporation who carfsefound or who is following:

not competent to receive them, shall be reduced to cash subject tol' All fees that would have been imposed under this chapter

knowntrust restrictions and deposited with the state treasurerL : " - : .

: ; - ; onthe foreign corporation had it applied for and received-a cer
safekeeping.Howevey in the state treasurerdiscretion property ticlfi)rcate of autgority E)Nhen itbegan trg%sacting business in this
may be received and held in kind. Whbacreditor claimant, or state

memberfurnishes satisfactory proof of entitteménthe amount ) ) .
depositecbr property held in kind, the state treasurer shall deliver, 2- A fee of $50 for each year or portion of a year during which
to the creditarmember or other person or his or her representati\t/ﬁansa‘:t?d business without a certificate of authority or $500,
thatamount or property whicheveris less.
History: 1997 a. 79 (b) The foreign corporation shall pay the amount owed under
par.(a) to the department. The department may not issue a-certifi
cateof authority to the foreign corporation until the amount owed

181.1502 Consequences of transacting business

SUBCHAPTERXV under par(a) is paid. Thettorneygeneral may enforce a foreign
corporation’sobligation to pay the departmeamy amount owed
FOREIGN CORPORAIONS underpar (a).
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(5) VALIDITY OF CORPORATEACTIONS. Notwithstanding subs. tion is not available under suf®), the foreign corporation, to
(1) and(2), the failure of a foreigeorporation to obtain a certifi obtainor maintain a certificate @futhority to transact business in
cateof authority does not impair thalidity of its corporate acts this state, may use a fictitious name to transact business in this
or its title to property in this state or prevent it from defending arsyateif it delivers to the department for filing a copy of the resolu
civil, criminal, administrativer investigatory proceeding in thistion of its board of directors, certified by any of itfiadrs, adopt
state. ing the fictitious name.

History: 1997 a.79 (2) DISTINGUISHABILITY GENERALLY REQUIRED. (a) Except as

" o . horizedunder subg3) and(4), the corporate name, including

181.1503 Application for certificate of authority authol : : P
(1) FILING REQUIREMENTS. A foreign corporation may apply for afictitious namepf a foreign corporation must be distinguishable

a certificate of authority to transact business in this state by-del a%ne;he records of the department from all of the following
eringan application téhe department for filing. The application . . . .
shall be madeon a form prescribed by the department and shall 1- Thecorporate name of a domestic corporation or a foreign

includeall of the following information: corporationauthorized to transact business in this state.

(@) The name of the foreign corporation drits name is 2. The corporate name of a stock corporation or a foreign
unavailablefor use in this state, a fictitious name that satisfies $0ckcorporation authorized to transact business in this state.
181.1506 3. A name reserved or registered under this chapter ai7gh.

(b) The name of the state or country under whose law it}d9 180, 1830r185 ) )
incorporated. 4. The corporate name of a dissolved corporation or stoek cor

(c) Its date of incorporation and period of duration. porationthat has retained the exclusive use of its name under s.

181.1404(3) or under s180.1405 (3)respectively

5. The fictitious name adopted by a foreiggrporation or a
foreign stock corporation authorized to transact business in this

(d) The street address of its principdiax.

(e) The street address of its registeoffite in this state and
the name of its registered agent at thdicef

(f) The name and usual business or home address of eac
its current directors and principalfigers.

(g) Whether the foreign corporation has members.
(h) A statement that theorporation is @anized without capi
tal stock.

_%Z)hAUTHENlTIC/-gION. I_The foreign %(_)rporatfion shall deli(\j/erthe
with the completed application a certificate of status or a €locu o o .
mentof _si_milgr ir_npor? F::luthenticated by the secretary of state ﬁpre %Wy(‘)? %?Teegicgt :rg(rjn:E]G%Iigtg{gjtb:rtnershlp formed under
otherofficial having custody of corporate records in the state b) Th ' i 'f ' tion isdistinauishabl
countryunder whose law it is incorporated. The certificate Sh?lrlo( ) The corporate name of a corporation isdistinguishable

be dated no earlier than 60 days before its delivery m aname referred to in pa) 1.to 9. if the only diference
History: 1997 a. 79 betweenit and the other name is the inclusmrabsence of a word

or words referred to in 481.0401 (1) (a) lor of the words “lim
181.1504 Amended certificate of authority . (1) WHEN ited partnership”;limited liability partnership”, “cooperative” or
REQUIRED. A foreign corporation authorized to transact busine&mited liability company” or an abbreviation of these words.

tate.
Og. Thename of a limited partnership formed under the laws
of, or registered in, this state.
7. The name of a cooperative association incorporated or
authorizedto transact business in this state.
8. The name of a limited liability companyganized under
laws of, or registered in, this state.

in this state shall obtain an amended certificate of authfooity (3) APPLICATION TO USE NONDISTINGUISHABLE NAME. A for-
the department if the foreign corporation changes any of the f@lign corporation may apply to the department for authorization
lowing: usein this state a name that is not distinguishable uporettoeds
(a) Its corporate name or the fictitious name under which it hakthe department from one or more of tis@nes described under
beenissued a certificate of authority sub.(2). The department shall authorizse of the name applied
(b) Its date of incorporation or the period of its duration.  for if any of the following conditions exists:
(c) The state or country of its incorporation. (a) The other foreigorporationor the domestic corporation,

(2) FILING AND AUTHENTICATION REQUIREMENTS. The require limited liability company nonstock corporation, limited partrer
ments of s. 181.1503for obtaining an original certificate of ShiP. limited liability partnership or cooperative associatom
authorityapply to obtaining an amended certificate under this s&€ntsto the use in writing and submits an undertaking in a form
tion, except that a foreign corporation is not required to deliveSgtisfactory to the department to change its name to a name that
certificateof status with an application solelydhange a fictitious S distinguishable upothe records of the department from the
name. nameof the applicant.

History: 1997 a. 792001 a. 44 (b) The applicant delivers to the department a certified copy
B ) of a final judgment of a court of competent jurisdiction establish
181.1505 Effect of certificate of authority . (1) TRANSAC-  ing the applicans right to use the name applied for in this state.
TION OFBUSINESS. A certificate of authority issued to a foreigor  (4) CorpoRATEREORGANIZATIONS. A foreign corporation may
porationauthorizes the foreign corporation to transact business {ggin this state the name, including the fictitious name, of another
this state subject to the right of the state to revoke the certificgfgmesticor foreign corporation or stock corporatitrat is used
asprovided in this chapter _ S _in this state if the other corporation stock corporation is incor

(2) RiGHTSAND PRIVILEGES. A foreign corporation with a valid poratedor authorized to transact business in this state and the for

certificateof authority has the same rights and enjoys the saigign corporation has done any of the following:

privilegesas and, except as otherwise providedHy chapteris 4y Memed with the other domestic or foreign corporation or
subjectto the same duties, restrictions, penalties and liabilitigg) ik corporation.

now or later imposeadn, a dor_nestlc corporation of like chargcter (b) Been formed by reganization othe other domestic or for
) (tg)t ";‘TER'I\‘AtL /?FF\FAIRShi;—TiS nCh?F#nirr?]O?stﬁ?rOt a}uthforrniiesn eign corporation or stock corporation.
Eoe;;o?atﬁ)%l;l?tﬁoriz(aeg?o trgnc;ac? bus'ianegs in t?ﬂg s?atcé c (c) Acquired all or substantially all of the assets, including the
History: 1997 a. 79 ' corporatename, of the other domestic or foreign corporation or
stockcorporation.
181.1506 Corporate name of foreign corporation. (5) FaiLure TocowmpLy. If a foreign corporation authorized to
(1) FictimousNAME. If the corporate name of a foreign corporatransactusiness in this state changescorporate name to one

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/statutes/2003/181.1502(1)
https://docs.legis.wisconsin.gov/document/statutes/2003/181.1502(2)
https://docs.legis.wisconsin.gov/document/acts/1997/79
https://docs.legis.wisconsin.gov/document/statutes/2003/181.1506
https://docs.legis.wisconsin.gov/document/acts/1997/79
https://docs.legis.wisconsin.gov/document/statutes/2003/181.1503
https://docs.legis.wisconsin.gov/document/acts/1997/79
https://docs.legis.wisconsin.gov/document/acts/2001/44
https://docs.legis.wisconsin.gov/document/acts/1997/79
https://docs.legis.wisconsin.gov/document/statutes/2003/181.1506(2)
https://docs.legis.wisconsin.gov/document/statutes/2003/181.1506(3)
https://docs.legis.wisconsin.gov/document/statutes/2003/181.1506(4)
https://docs.legis.wisconsin.gov/document/statutes/2003/ch.%20178
https://docs.legis.wisconsin.gov/document/statutes/2003/ch.%20179
https://docs.legis.wisconsin.gov/document/statutes/2003/ch.%20180
https://docs.legis.wisconsin.gov/document/statutes/2003/ch.%20183
https://docs.legis.wisconsin.gov/document/statutes/2003/ch.%20185
https://docs.legis.wisconsin.gov/document/statutes/2003/181.1404(3)
https://docs.legis.wisconsin.gov/document/statutes/2003/180.1405(3)
https://docs.legis.wisconsin.gov/document/statutes/2003/181.1506(2)(a)1.
https://docs.legis.wisconsin.gov/document/statutes/2003/181.1506(2)(a)9.
https://docs.legis.wisconsin.gov/document/statutes/2003/181.0401(1)(a)1.
https://docs.legis.wisconsin.gov/document/statutes/2003/181.1506(2)

181.1506 NONSTOCK CORPORATIONS Updated 03-04Wis. Stats. Database 32

thatdoesnot satisfy the requirements of s(®), it shall not trans (b) The date on which the appointment of a successor regis
actbusiness in this state under the changed name until it adoptsradagent is d&ctive.
name satisfying the requirements aub. (2) and obtains an  History: 1997 a. 79
amendectertificate of authority under $81.1504

History: 1997 a. 79 181.1510 Service on foreign corporation. (1) Recis

) ] ) TERED AGENT. Except as provided in sul{®) and(3), the regis

181.1507 Registered office and registered agent. Each teredagent of a foreigorporation authorized to transact busi
foreign corporation shall continuously maintain in this state a reglessin this state is the foreign corporatisragent for service of

isteredoffice and registered agent. The registeréidemay but processnotice or demand required or permitted by law to be
neednot, be the same as any of its places of business. The regisvedon the foreign corporation.

teredagent shall be any of the following: =~ (2) FOREIGN CORPORATION AUTHORIZED TO TRANSACT BUSH

(1) InoivibuALs.  An individualwhoresides in this state andyess. A foreign corporation authorized to transact business in this
whosebusiness dice is identical with the registeredfick. statemay be served in the manner provided in $4ipif the for-

(2) DomesTicenTITIES. A domesticcorporation, stock corpo eign corporation hasio registered agent or its registered agent
ration, limited partnership, registered limited liability partnershipcannot,with reasonable diligence, be served.
or limited liability company incorporated, registered, orgar (3) FOREIGN CORPORATIONFORMERLY AUTHORIZED TO TRANS-
nizedin this state, whose busines8aaf is identical with the regis 1 5ysiNess. A foreign corporation formerly authorized to trans
teredoffice. ) ) actbusiness in this state may be serivethe manner provided in
~ (3) ForeienNENTITIES. A foreign corporation, stock corpora sub.(4) in any civil, criminal, administrative or investigatory pro
tion, limited partnership, registered limited liabilipartnership, ceedingbased on a cause of action arising while it was authorized

or limited liability companyauthorized to transact businesshiis  to transact business in this state, if the foreign corporation has
state whose businessfafe is identical with the registereffice.  doneany of the following:

History: 1997 a. 792001 a. 44 (a) Withdrawn from transacting busineissthis state under s.
181.1508 Change of registered office or registered 181.1520
agent of foreign corporation. (1) FILING REQUIREMENTS. A (b) Had its certificate of authority revoked undet&1.1531
foreign corporation authorized twansact business in this state (4) MANNER OF SERVICE ON FOREIGN CORPORATION. (a) With
may change its registeredfiwle or registered agenty both, by respecto a foreign corporation described in s{#t).or(3), the for
deliveringto the department for filing statement of change thateign corporation may be served by registered or certified mail,
except as provided in su2), includes all of the following infer  returnreceipt requestedddressed to the foreign corporation at its

mation. principaloffice as shown on the records of the department, except
(a) The name of théoreign corporation and the name of thesprovided inpar (b). Service is perfected under this paragraph
stateor country under whose law it is incorporated. atthe earliest of the following:
(b) The street address of its registerditef as changed. 1. The date on which the foreign corporation receives the
(c) The name of its registered agent, as changed. mail.

(d) A statement that, after the change or changes are made, the2. The dateshown on the return receipt, if signed on behalf
streetaddresses of its registeredicé and the dice of its regis  of the foreign corporation.
teredagent will be identical. 3. Five days after it is depositedtine U.S. mail, if mailed

(2) AGENTCHANGE OF ADDRESS. If a registered agent changegostpaidand correctly addressed.
thestreet address of its businesficef the agenmay change the  (b) 1. Except as provided in suli, if the address of thier-
streetaddress of the registeredioé of any foreign corporation eign corporatiors principal ofice cannot beletermined from the
for which the agent is the register@gent by notifying the foreign recordsof the department, the foreign corporation may be served
corporationin writing of the change and signing, either manualljy publishing a class 3 notice, under 885, in the community
orin facsimile, and delivering to the department for filing a statg/here the foreign corporatios’ principal ofice or registered

mentof change that complies with sylh) and recites that the for office, as most recently designated in the records of the depart
eign corporation has been notified of the change. ment,is located.

History: 1997 a. 79 2. If a process, noticer demand is served by the department

181.1509 Resignation of registered agent of foreign  ON a foreign corporation underls81.1531and the address of the
corporation. (1) HOWAGENTMAY RESIGN. The registered agent foreign corporations principal ofice cannot be determined from
of a foreign corporation may resign by signing and delivering {8e records of the department, the foreign corporation beay
the department for filing a statement of resignation that includ@@'vedoy publishing a class 2 notice, under@85, in the oficial

all of the following information: statenewspaper _ _ o
(a) The name of the foreign Corporation for which the ’;eg|s (5) OTHER METHODSOF SERVICE. Th|.S section does not ||m|t or
teredagent is acting. affectthe right to serve any processtice or demand required or

permittedby law to be served upon a foreign corporation in any
othermanner permitted by law
History: 1997 a. 79

(b) The name of the registered agent.

(c) The street address of the foreign corporaticntrenteg
isteredoffice and its principal dice.

(d) A statement that the registered agent resigns. 181.1520 Withdrawal of foreign corporation. (1) Cer-
(e) If applicable, a statement that the registeréideois also  TIFICATE REQUIRED. A foreign corporation authorized to transact
discontinued. businessn this state may not withdraw from this state until it

(2) NoTICE To CORPORATION. After filing the statement, the obtainsa certificate of withdrawal from the department.
departmenshall mail a copy to the foreign corporation at its{rin  (2) APPLICATION FOR CERTIFICATE. A foreign corporation
cipal office. authorizedo transact business in this state may apply for a eertifi

(3) ErrecTiveDATE. The resignation is fefctive and, if appli ~ cateof withdrawal by delivering an application to the department
cable the registered &ite is discontinued on the earlier of the-fol for filing. The application shall include all of the following infor

lowing: mation:
(a) Sixty days after the department receives the statement of(a) The name of théoreign corporation and the name of the
resignationfor filing. stateor country under whose law it is incorporated.
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(b) A statement that it is not transacting business in this sttits in thesame manner as a notice of determination under subs.
andthat itsurrenders its authority to transact business in this state). and(2).

(c) A statement that it revokes the authority of its registered (c) 1. If a foreigncorporations certificate of authority is
agentto accept service on its behalf and that it consents to servieeoked the department shall reinstate the certificate of authority
of process under 481.1510 (3)and(4) in any civil, criminal, if the foreign corporation does all of the following within 6 months
administrativeor investigatory proceeding based on a cause afterthe efective date of revocation:
actionarising during the time it was authorized to transactbusi a. Corrects each ground for revocation.

nessin this state. b. Pays any fees or penalties due the department snder
(d) The mailing address of its principafiog, if differentfrom  181.1502(4) (a)or $500, whichever is less.

thatshown on its most recent annual report. 2. A reinstatement under thigragraph shall relate back to
(e) A commitment to notify the department in the future of angndtake efect as of the ééctive date of the revocation, and the

changein the mailing address of its principafioé. foreign corporation may resume carrying on its busireessi the
History: 1997 a. 79 revocationnever occurred.

. (2g) SeEcONDARYNOTICES. (@) If a notice under sufdl) or (2)

181.1530 Grounds for revocation. (1) PERMISSIVEREVO-  (b)is returned to the department as undeliverable, the department
CATION BY DEPARTMENT. Except as provided in suilm), the shall again give written notice to the foreign corporation,
departmentnay bring a proceeding underl81.1531to revoke addressedo the principal dfce of the foreign corporation, as
the certificate of authority of a foreign corporation authorized mostrecently designated in the records of the department.
transact business in this state if any of the following applies: (b) If the notice under pa) is returned to the department as

(@) The foreign corporation fails to file its annual report witiindeliverableor if the corporatiors principal ofice cannot be
the department within 4 months after it is due. determinedfrom the records of the department, thepartment

(b) Theforeign corporation does not payithin 4 months after shallgive the notice by publishing a class 2 notice unde®&%.
theyare due, any fees or penalties due the department underithiie oficial state newspaper

chapter. (2r) EFFECTIVE DATE OF NOTICE. A notice under suk{1), (2)
(c) The foreign corporation is without a registered agent er re§), or (29) (a)takes dect at the earliest of the following:
isteredoffice in this state for at least 6 months. (&) When received.

(d) The foreign corporation does not inform the department (b) Five days after its deposit in the U.S. mail, if mailed-post
unders. 181.15080r 181.1509%that its registered agent or regis paid and correctly addressed.
teredoffice has changed, that its registered agent has resigned ofc) On the date shown on the return receipt, if sent by registered
thatits registered dice hasbeen discontinued, within 6 monthsor certified mail, return receipt requested, and the receipt is signed

of the change, resignation or discontinuance. by or on behalf of the addressee.
(e) The foreign corporationbtained its certificate of authority  (3) EFFecToFREVOCATION. The authority of a foreign corpo
throughfraud. rationto transact business in this state, ends on feetek date

() The department receives a duly authenticated certificgterevocation of its certificate of authoritas reflected in the
from the secretary of state or othefi@él having custody of cer recordsof the department.

poraterecords in the state or country under whose lavicieégn (4) SERVICE ON CORPORATION AFTER REVOCATION. If the
corporationis incorporated stating that it has been dissolved or despartmenbr a courtrevokes a foreign corporatiantertificate
disappeareas the result of a mger. of authority the foreign corporation may be served under s.

(1m) MANDATORY REVOCATIONBY DEPARTMENT. If the depart  181.1510(3) and(4) or the foreign corporatios'registered agent
mentreceives a certificate under s(b) (f) and astatement by the May be servedntil the registered agestauthority is terminated,
foreign corporation that the certificate is submitted by the foreigR any civil, criminal, administrative or investigatory proceeding
corporationto terminate its authority to transact business in thsedon a cause adction which arose while the foreign corpora
state the department shall issue a certificate of revocation undin was authorized to transact business in this state.
s.181.1531 (2) (h) (5) AUTHORITY OFREGISTEREDAGENT. Revocatiorof a foreign

(2) REVOCATION BY A COURT. A court may revoke, under s. corporation’s certificate of authority does not terminate the
946.87 the certificate of authority of a foreign corporatmuthe ~ authorityof its registered agent.
rizedto transact business in this state. The court shall notify th&!Story: 1997 a. 792001 a. 44
departmenbf the action, and the department shall issue a eertifig; 1535 Appeal from revocation. (1) RIGHT TO APPEAL.

cat_eof r.evocatlon under 481.1531 (2) (h) A foreign corporation magippeal the departmestevocation of
History: 1997 a. 79 its certificate of authority under $81.1530 (1}o the circuit court

for the county where the foreign corporat®ptincipal ofice or,

if none exists in thistate, its registeredfife is located, within

30 days after the ffctive date of the notice of revocation. The

foreign corporation shalbppeal by petitioning the court to set

asidethe revocation and attaching to the petition copies of its cer

tificate of authority and the departmentiotice of revocation.

(2) PermissIBLE REMEDIES. Thecourt may order the depart
mentto reinstate the certificate of authority or may take any other
actionthat the court considers appropriate.

(3) APPEALOF JUDICIAL DECISION. The court final decision

ay be appealed as in other civil proceedings.
History: 1997 a. 792001 a. 44

181.1531 Procedure for and effect of revocation.

(1) NOTICE OF PROCEEDINGBY DEPARTMENT. If the department
determineghat one or more grounds exist undet&l.1530 (1)
for revocation of a certificate of authorithe department shall
give the foreigncorporation under 4.81.1510written notice of
the determination, addressed to the foreign corporaticgis
teredagent.

(2) CURE, REVOCATION AND REINSTATEMENT. (&) Wthin 60
daysafter the notice takesfe€t, the foreign corporation shall eor
recteach ground for revocatiar demonstrate to the reasonabl?n
satisfactionof the department that each ground determinetidy
departmentioes not exist.

(b) If the foreign corporation fails to satisfy p@), thedepat 181.1533 Domestication of a foreign corporation.
mentmay revoke the foreign corporatisrcertificate of authority (1) ARTICLES OF DOMESTICATION AND CERTIFICATE OF AUTHENTI-
by enteringa notation in the departmesitecords to reflect each carion. (a) In general. A foreign corporation may beconze
groundfor revocation and the fetctive date of revocation. The domesticcorporation by filing articles of domestication under par
departmenshall give notice of those facts to the foreign corporgb) and a certificate of authentication under. pay
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(b) Articles of domestication. Articles of domestication shall ~ (4) Form. A corporation shall maintain its records in written

containall of the following information: form or in another form capable of conversion into written form
1. The name of the corporation, which shall comply with Within a reasonable time.

181.0401 (5) CoPIESAT PRINCIPAL OFFICE. A corporation shall keep a
2. The text of restated articles of incorporation of the corporé@Py of all of the following records at its principalfioe:

tion, which shall comply with s181.0202 (a) Its articles of incorporation and all amendmentthtm
3. A statement that the corporation has adopted an electioff¢rentlyin effect.

domesticaten accordance with sukR). (b) Its bylaws or restated bylaws and all amendments to them

4. A statement that the corporation wil file, with the approprieurrentlyin efect. . _ _
ateentity in the jurisdiction where the foreign corporation gaer  (c) Resolutions adopted by its board relatim¢he characteris
nized,articles of dissolution or an equivalent document having tkigs, qualifications, rights, limitations and obligationsneémbers
effectof terminating the corporatiamiexistence as a corporationor any class or category of members.
organizedunder the laws of that jurisdiction. (d) The minutes of all meetings of members and records of all

(c) Certificate of authentication. A certificate of status or a actionsapproved by the members for the past 3 years.
documentf similar import authenticated by the secretary of state (¢) The financial statements furnished for the past 3 years
or other oficial having custody of corporate records in the statgnders.181.1620
or country under whose law the domesticating corporation is (f) A list of the names and business or home addresses of its
incorporated.Thecertificate or document shall include the cerpocurrentdirectors and dicers.
ration’sname and date of incorporation, and shall be dated no ear(g) Its most recent annual report delivered to the department
lier than 60 days before its delivery unders. 181.1622

(2) ELECTION TO DOMESTICATE. An election by a foreign cor  History: 1997 a. 79
porationto become aomestic corporation shall be adopted in the
samemanner as is required, under the lafvthe jurisdiction 181.1602 Inspection  of records by members.
wherethe domesticating corporation igganized, for a mger of (1) RECORDSAT PRINCIPAL OFFICE. Subject to s181.1603 (3)a
thatcorporation into a domestic corporation. memberis entitled to inspect and comt a reasonable timand

(3) EFFECTOF DOMESTICATION. When a domesticatiomnder locationspecified by the corporation, any of the records of the cor
this section takes fict, 5.181.1106applies to the domesticating Porationdescribed in s181.1601 (S)f the membegives the cor
corporationas if thedomesticating corporation had rged with ~_Porationwritten notice or a writtenlemand at least 5 business
anewly incorporated domestic corporatienith the domesticat daysbefore the date on which the member wishes to inspett
ing corporation being the surviving corporation. Y- )

(4) EFFECTIVE DATE OF DOMESTICATION. A domestication _ (2) OTHER RECORDSTHAT MAY BE INSPECTED. A member is
underthis section takes fefct on the déctive date of the articles ENtitiedto inspect and copyta reasonable time and reasonable
of domestication under sufl). Thedepartment shall establish!oc@tionspecified by the corporation, any of the following records
the date ofincorporation of a domesticating corporation on it ftheé:O(pora?]on if the member meets the r?quw%ngenj[s of sub.
recordsfrom the information supplied in the certificate of authe )fan P?'VSSt e corﬁprﬁtlﬁn wrltteg notl_c%at east usdax;gs .
ticatonled under suX1) (c) ¥ (@) Excerpts lom any records reqired to be maitained under

X y ul | | u
T O,(\Is_) g?T'ﬁt%?nEFggcgg;SDgE tﬂ;&ﬂ’;ﬁ\)g Z%F:E'%NfthRész;%g s.181.1601 (1)to the extent not subject to inspection under sub.

describedunder sub(1) (b) 4, the corporation shall file with the @ . .
department notice indicating the &ctive date of that filing in (b) Accguntmg records of the corporation.
the foreign jurisdiction. (c) Subiject to s181.1605 the membership list.

(b) Failure of the domesticating corporation to file the notice (3) WHEN OTHERRECORDSMAY BE INSPECTED. A member may
underpar (a) does not déct the validity of a domestication underinspect and copy the records identified in @ponly if all of the
this section. A domesticating corporatitimat fails to file the following apply:
noticewithin the time required under p&a) may be requiredto (@) The membés demand is made in good faith and for a
forfeit not more than $100. Each day of continued violatigproperpurpose.

constitutesa separate fd#nse. (b) The member describes with reasonable particularity the
History: 1997 a. 79 purposeand the records the member desires to inspect.
(c) The records are directly connected with this purpose.
SUBCHAPTERXVI lov\g::])gAPPLICABILITY. This sectiordoes not déct any of the fol

(a) The rightof a member to inspect records undérd..0720
or, if the member is in litigation with the corporation, to the same
extentas any other litigant.
181.1601 Corporate records. (1) MINUTES AND RECORDS (b) The power of a court, independently of this chaftezom

OF ACTION. A corporation shall keep as permanent recats  e|the production of corporate records for examination.
utesof all meetings of its members and board, a record of allistory: 1997 a. 79

actionstaken by the members directors without a meeting, and
arecordof all actions taken by committees of the board as authtg1.1603 Scope of inspection rights. (1) AGENTS AND

RECORDS AND REPORS

rizedunder s181.0825 ATTORNEYS. A membels agent or attorney has the same inspec
(2) ACCoOuNTING RECORDS. A corporation shall maintain tion and copying rights as the member who the agent or attorney
appropriateaccounting records. represents.
(3) MEMBERSHIPRECORDS. A corporation oiits agent shall ~ (2) Copies. The right to copy records under $81.1602

maintaina record of its members in a form that permits prepariicludes,if reasonable, the right to receive copies made by photo
tion of a list of the name and address of all members, in alphab#fiaphic,xerographic, or other means.

cal order by class, showing the number of votes each member (3) ReEAsoNABLECHARGES. The corporation may impose atea
entitled to cast. sonable chae, covering the costs labor and material, for copies
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of any documents provided to the memb&he chage may not (a) A statement of the presidentr other persos’reasonable

exceedthe estimated cost of production or reproduction of theelief as to whether the statements were prepared on the basis of

records. generallyaccepted accounting principles and, if not, describing
(4) DATE OF MEMBERSHIPLIST. The corporation may comply the basis of preparation.

with a membes demand to inspect the record of members under (b) A description of any respects in whitte statements were

s.181.1602 (2)c) by providing the member with a list of its mem not prepared on a basis of accounting consistent with the state

bersthat was compiled no earlier than the date of the meésnbementsprepared for the preceding year

demand. History: 1997 a. 792001 a. 16

History: 1997 a. 79 . o .
181.1621 Report of indemnification to members. If a

181.1604 Court-ordered inspection. (1) Recorps at corporationindemnifies or advances expenses to a director under
PRINCIPAL OFFICE. If a corporation does not allow a member whé-181.0874181.08770r181.0881in connectionwith a proceed
complieswith s.181.1602 (1)o inspect and copy any recordgng by or in the right ofthe corporation, the corporation shall
requiredby that subsection to be available for inspection, the ckieportthe indemnification or advance in writing to tmembers

cuit court for the county where the corporatioptincipal ofice ~ With or before the notice of the next meeting of members.

or, if none in this state, its registeredioé is located may sum  History: 1997 a. 79

marily order inspectiomnd copying of the records demanded alt

: L 81.1622 Annual report for department. (1) CONTENT.
the corporations expense upon application of the member Eachdomestic corporation and each foreign corporation autho

(2) OTHERRECORDS. If a corporation does not within a reasonyizeqto transact business in this state shall file with the department
abletime allow a member to inspect and copy any other recogﬁ annual report under this section. The department shall forward
themember who complies with $81.1602 (2pnd(3) may apply  py 15t class mai report form to every corporation that has filed
to thecircuit court for the county where the corporatioprincipal - g annual report during the past 2 yeafthe department shall
office or, if none in this state, its registeredicé is located for an 15l the report form no later than 60 days before the date on which
orderto permit inspection and copying of the records dema{ndéﬁe corporation isequired by this chapter to file an annual report.
The court shall dispose of an application under this subsection-fie annual report shall include all of the following information:

an e;plejdlted basis. If th t ord ) . & (a) The name of the domestic corporation or foreign corpora
(3) PAYMENT OF CoOsTs. € court orders Inspection anGijon and the state or country under whose law it is incorporated.

copyingof the records demanded, it shall also order the corpora o : : .
tion to pay the memb&s costs, including reasonable attorneyc i(tz)r%?seté?:gIggae?n?raetstsr?fa%tizér?r?ltskfiesri(tja(tﬁge and the name

fees,incurred to obtain the order unless the corporation proves Th i dd fi S
thatit refused inspection in good faith because it had a reasonabldC) The mailing address of its current principdiagf. o
basisfor doubt about the right of the member to inspectéberds ~ (d) The name and business address of each director and princi

demanded. pal officer. . o . .
(4) RESTRICTIONSON DISTRIBUTION OF RECORDS. If the court (e) A brief description of the nature of its business.
ordersinspection and copying of the records demandenait (f) Whether the corporation has members.
imposereasonable restrictions on thee or distribution of the  (2) Accuracy. Information in the annual report shall be-cur
recordsby the demanding member rentas of the date on which the annual report is executed on behalf
History: 1997 a. 79 of a domestic corporation.

(3) FiLING DEADLINE. (a) A domestic corporation shall deliver
its annual report to thdepartment in each year following the-cal
&M daryear in which the domestic corporation was incorporated

181.1605 Limitations onuse of membership list.  With-
out consent of the board, a membership list or any part of a m

bershiplist may not be obtained or used by any person for ary iyt nesticatedinder s181.1533 during the calendar yeguarter
poseunrelated to a memberinterest as a membekVithout  ,'\yhich the anniversary date of incorporation occurs.

limiting thegenerality of the foregoing, without the consent of the (b) A foreign corporation authorized to transact business in

boarda membership lisdr any part of a membership list may noEhis state shall deliver its annual report to the department during

beused for any of the following: hefirst calendar quarter of each year following the calendar year

.. t
(1) Souiciration. To solicit money or property unless suchy \hich the foreign corporation becomes authorized to transact

moneyor property will be used solely to solicit the votes of thg,sinessn this state.
membersin an election to be held by the corporfitlon. (4) FAILURE TO CONTAIN REQUIREDINFORMATION. If an annual
(2) ComMERCIAL PURPOSES. FOr any commercial purpose.  yeportdoes not contain the information required by this section,
(3) SALE oFLIsT. To be sold to or purchased by any personthe department shall promptly notify the reporting domestie cor
History: 1997 a. 79 porationor foreign corporation in writing and return the report to
. . it for correction. The notice shall comply withl81.0141 If the
181.1620 Financial statements for members. (1) MEM-  anpyalreport is corrected to contain tirormation required by
BER MAY DEMAND. A corporation upon written demand fron this section and delivered the department within 30 days after

membershall furnish that member its latest annual financial staige efective date of the notice underl81.0141 (5)the annual
ments,which may be consolidated or combined statements of thgyortis timely filed.

corporationand one or more of its subsidiaries diliates, as
appropriatethat include a balance sheet as of the end dfsba
yearand statement of operations for that ydafinancial state
mentsare prepared fathe corporation on the basis of generally
acceptedaccounting principles, the annual financial statements

(5) EFFECTIVE DATE OF REPORT. An annual report is f&ctive
onthe date that it is filed by the department.
History: 1997 a. 79

mustalso be prepared on that basis. SUBCHAPTERXVII
(2) CERTIFIED PUBLIC ACCOUNTANT'S REPORT OR OFFICER'S
STATEMENT. If annual financial statemendse reported upon by a TRANSITIONAL PROVISIONS

certified public accountant licensed or certified underdet, the

certified public accountarg’report must accompany them. If not181.1701 Applicability of chapter . (1) DomESTIC CORPG

the statements must be accompanied by a statement of the presilons. (a) Except as provided in péb), this chapteapplies
dent or the person responsible for the corporasiofinancial to all corporations in existence on January 1, 1999, that were
accountingrecords that includes all of the following: incorporatedunder or have elected to become subject t&h.
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1995 stats., and altorporations without stock ganized under Exceptas provided in sul§2), the repeal of a statute by this chap
correspondingrior general corporation laws. ter does not déct any of the following:

(b) A domestic corporation without stock noganized as pro (&) The operation of thetatute or any action taken under it
vided under par(a) is not subject to this chapter buay at any beforeits repeal.
time elect to become subject to this chapter by filing restated arti (b) Any ratification, right, remedyprivilege, obligationor
cles of incorporationin accordance with the provisions of thidiability acquired, accrued, or incurred under the statute before its
chapter. The restated articles shall state thatcorporation elects repeal.
to become subject to this chapter (c) Any violation of the statute or any penaltyrfeiture, or

(c) A domestic corporation without stock whiishnot subject punishmenincurred because of the violation, before its repeal.
to this chapter and which does not eledtécome subjecttoitmay (d) Any proceeding, reganization, or dissolution com
conductand administer its business antha under the provi mencedunder the statute before its repeal, and the proceeding,
sionsof this chapter to the extent thle provisions of this chapter reorganizationpr dissolution may be completed in accordance
are not inconsistent wittthe articles or form of ganization of with the statute as if it had not been repealed.
suchcorporation or with any provisions elsewhere indtatutes  (e) Any meeting of members or the board or action by written
or under any law relating to such corporation. consent noticed or any action taken before its repeal as a result of

(d) An industrial development agency formed und&9s57 ameeting of members or a board or action by written consent.
(2) shall, to the extent natconsistent with that subsection, eon  (2) PeNALTIES AND PUNISHMENTS. If a penalty or punishment
ductand administer its business in accordance with this chapigiposedfor violation of a statute repealed blyis chapter is

(2) ForEIGNCORPORATIONS. This chapter applies to all foreignreducedby this chapterthe penalty or punishment if not already
corporationgransacting business ihis state beginning on Janu imposedshall be imposed in accordance with this chapter

ary 1, 1999. (3) REINSTATEMENT OF DISSOLVED CORPORATION. Section
History: 1997 a. 79 181.1422applies to any involuntary or administrative dissolution,
evenif the dissolution occurred before January 1, 1999.
181.1703 Saving provisions. (1) EFFECT OF REPEAL. History: 1997 a. 791999 a. 32
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